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CONSECO, INC. AND SUBSIDIARIES

ITEM 5. OTHER EVENTS.

On November 27, 1996, Conseco, Inc. ("Conseco")amoed the closing of the public offering by ConsEBamancing Trust Il, a subsidiary of
Conseco, of 325,000 of 8.70 percent Capital TrassRhrough Securities SM ("TruPS SM")* of ConsEamancing Trust Il at $1,000 per
security. Each TruPS security will pay cumulatiestt distributions at the annual rate of 8.70 pdrotthe stated $1,000 liquidiation amount
per security, payable semi-annually commencing M&y1997. The TruPS are fully and unconditionallagnteed as to distributions and
other payments by Conseco. Proceeds from the nff@fi approximately $321.3 million (after undenir@ and other associated costs) will be
used to repay bank debt.

* - Salomon Brothers has filed applications witk thnited States Patent and Trademark Office forg¢héstration of the Capital Trust Pass-
through Securities and TruPS service marks.



CONSECO, INC. AND SUBSIDIARIES

ITEM 7(c). EXHIBITS.
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CONSECO, INC. AND SUBSIDIARIES
SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned thereunto duly authorized.

Date: November 27, 1996
CONSECO, INC.

By: /s/ ROLLIN M DI CK

Rollin M Dick
Executive Vice President
and Chief Financial Oficer

SA\ACCTING\SECRPT\CNCB8-K96.NOV



325,000 Preferred Securities

CONSECO FINANCING TRUST 11
(a Delaware Trust)

8.70% Capital Trust Pass-through Securities(sm) (TruPS(sm))
(Liguidation Amount of $1,000 per Security)
UNDERWRITING AGREEMENT
November 22, 1996

Salomon Brothers Inc
Seven World Trade Center
New York, New York 1004t

Ladies and Gentlemen:

Conseco Financing Trust Il (the "Trust"), a statytiousiness trust organized under the Business Aatgthe "Delaware Act") of the State of
Delaware (Chapter 38, Title 12, of the Delaware &€ d@ Del. C. Sections 3801 et seq.), and Consecg.an Indiana corporation (the
"Company" and, together with the Trust, the "Offsly confirm their agreement (the "Agreement”)hw&alomon Brothers Inc ("Salomon
Brothers" or the "Underwriter") with respect to tae by the Trust and the purchase by the Undemaf 325,000 Preferred Securities of
8.70% Capital Trust Pass-through Securities offttust ("Capital Securities"), except as may otheeaie provided in the Pricing Agreement,
as hereinafter defined. The Capital Securities malguaranteed by the Company with respect taluigions and payments upon liquidation,
redemption and otherwise (the "Capital Securitieai@ntee") pursuant to the Capital Securities GuaeaAgreement (the "Capital Securities
Guarantee Agreement"), dated as of November 27G,189ween the Company and Fleet National Banituatee (the "Guarantee Trustee"),
and in certain circumstances described in the Raigp, the Trust will distribute Subordinated Dehess (as defined herein) to holders of
Capital Securities. The 325,000

(sm) Salomon Brothers Inc has filed applicationthwlie United States Patent and Trademark Officéhi® registration of the TruPS service
mark.
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Capital Securities to be purchased by the Undezwribgether with the related Capital Securitiesu@ntee and the Subordinated Debentures,
are collectively referred to herein as the "Semsft

Prior to the purchase and public offering of the@i@d Securities by the Underwriter, the Offeronslahe Underwriter, shall enter into an
agreement substantially in the form of Exhibit Adte (the "Pricing Agreement”). The Pricing Agreemmay take the form of an exchange
of any standard form of written telecommunicati@tveen the Offerors and the Underwriter and sipatsy such applicable information as
is indicated in Exhibit A hereto. The offering bkt Capital Securities will be governed by this Agment, as supplemented by the Pricing
Agreement. From and after the date of the execwatiwhdelivery of the Pricing Agreement, this Agreaitnshall be deemed to incorporate the
Pricing Agreement.

The Company, the Trust, Conseco Financing Trustll@onseco Financing Trust Ill (collectively, th@dhseco Trusts") have filed with the
Securities and Exchange Commission (the "CommiSgmnegistration statement on Form S-3 (No. 338491l) and preffective amendme
nos. 1 and 2 thereto covering the registratioreofisties of the Company and the Conseco Trustijding the Securities, under the
Securities Act of 1933, as amended (the "1933 Aottjuding the related preliminary prospectus mrspectuses, and the offering thereof
from time to time in accordance with Rule 415 daf thles and regulations of the Commission undefl #3838 Act (the "1933 Act Regulation
and the Company has filed such post-effective amemts thereto as may be required prior to the dimtof the Pricing Agreement. Such
registration statement, as so amended, has beknatkeffective by the Commission. Such registraitatement, as so amended, including
the exhibits and schedules thereto, if any, andntoemation, if any, deemed to be a part theragEpant to Rule 430A(b) of the 1933 Act
Regulations (the "Rule 430A Information™) or Rul@4d) of the 1933 Act Regulations (the "Rule 43tbtmation"), is referred to herein as
the "Registration Statement"; and the final progeeand the prospectus supplement relating toffeey of the Securities, in the form first
furnished to the Underwriter by the Company for imseonnection with the offering of the Securitiage collectively referred to herein as the
"Prospectus”; provided, however, that all refersrtoethe "Registration Statement" and the "Progsathall be deemed to include all
documents incorporated therein by reference puttoahe Securities Exchange Act of 1934, as ameithe "1934 Act"), prior to the
execution of the applicable Pricing Agreement; jted, further, that if the Offerors file a regisiom statement with the Commission pursi
to
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Section 462(b) of the 1933 Act Regulations (theltR162(b) Registration Statement"), then after dilzty, all references to "Registration
Statement” shall be deemed to include the Rule)@2¢gistration Statement; and provided, furtheat if the Offerors elect to rely upon R
434 of the 1933 Act Regulations, then all refereroe’Prospectus” shall be deemed to include ta &r preliminary prospectus and the
applicable term sheet or abbreviated term sheet'ftarm Sheet"), as the case may be, in the fashffirnished to the Underwriter by the
Company in reliance upon Rule 434 of the 1933 AegiRations, and all references in this Underwridmgeement to the date of the
Prospectus shall mean the date of the Term Shegreliminary prospectus” shall be deemed to redeany prospectus used before the
registration statement became effective and angpeus that omitted, as applicable, the Rule 48@#mation, the Rule 434 Information
other information to be included upon pricing ifoem of prospectus filed with the Commission pursua Rule 424(b) of the 1933 Act
Regulations, that was used after such effectivearedgrior to the execution and delivery of thelieaple Pricing Agreement. For purpose
this Agreement, all references to the Registraitatement, any preliminary prospectus, the Progpaentany Term Sheet or any amendment
or supplement to any of the foregoing shall be dmkto include the copy filed with the Commissiomguant to its Electronic Data Gatheri
Analysis and Retrieval system ("EDGAR").

All references in this Agreement to financial staémts and schedules and other information whi¢bastained," "included" or "stated" in tl
Registration Statement, any preliminary prospeotute Prospectus (or other references of like if)@hall be deemed to mean and include
all such financial statements and schedules arat gtformation which is incorporated by referentcd¢hie Registration Statement, any
preliminary prospectus or the Prospectus, as tbe ey be; and all references in this Agreemeatrtendments or supplements to the
Registration Statement, any preliminary prospeotute Prospectus shall be deemed to mean andiatte filing of any document under
1934 Act which is incorporated by reference inRegistration Statement, such preliminary prospeatule Prospectus, as the case may be.

The Offerors understand that the Underwriter prepds make a public offering of the Securities@msas the Underwriter deems advisable
after the Pricing Agreement has been executed aliveded and the Declaration (as defined hereir® lhdenture (as defined herein), and the
Capital Securities Guarantee Agreement have bealifigd under the Trust Indenture Act of 1939, aweaded (the "1939 Act"). The entire
proceeds from the sale of the Capital Securitidsb@icombined with the entire proceeds from tHe bg the Trust to the Company of its
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common securities (the "Common Securities," aneéttogr with the Capital Securities, the "Trust Se&i@g"), as guaranteed by the Company,
to the extent set forth in the Prospectus, witlpeesto distributions and payments upon liquidatiod redemption (the "Common Securities
Guarantee" and together with the Capital Secur@iiearantee, the "Guarantees") pursuant to the Can8eourities Guarantee Agreement
(the "Common Securities Guarantee Agreement" agther with the Capital Securities Guarantee Agerd, the "Guarantee Agreement
dated as of November 27, 1996, between the Comgaayhe Guarantee Trustee, as Trustee, and wiltée by the Trust to purchase
$325,000,000 of 8.70% subordinated deferrable éstatebentures (the "Subordinated Debentures'gdsisy the Company. The Capital
Securities and the Common Securities will be isgueduant to the amended and restated declardtionst of the Trust, dated as of
November 22, 1996 (the "Declaration"), among then@any, as Sponsor, Stephen C. Hilbert, Rollin Mekiind Lawrence W. Inlow (tt
"Regular Trustees"), Fleet National Bank, as PrgpBrustee (the "Property Trustee"), and First WnBank of Delaware (the "Delaware
Trustee," and, together with the Property Trustekthe Regular Trustees, the "Trustees"), and ohdehs from time to time of undivided
beneficial interests in the assets of the Truse $hbordinated Debentures will be issued purswaart indenture, dated as of November 14,
1996 (the "Base Indenture"), between the CompadyFeet National Bank as trustee (the "Debt Tru3tes supplemented by the Second
Supplemental Indenture dated as of November 2% (9@ "Supplemental Indenture,” and together it other amendments or
supplements thereto, the "Indenture"), betweerCrapany and the Debt Trustee.

SECTION 1. Representations and Warranties.

(a) The Offerors jointly and severally represerd mmarrant to the Underwriter as of the date heasaf as of the date of the Pricing Agreen

(such later date being hereinafter referred thvasRepresentation Date") that:

(i) No stop order suspending the effectivenesti@fRegistration Statement has been issued andoegqating for that purpose has been
initiated or, to the knowledge and information loé tOfferors after due and diligent inquiry, threee by the Commission.

(i) The Company and the Conseco Trusts meet, atfteaespective times of the commencement anducomstion of the Offering of the
Securities will meet, the requirements for the asEorm S-3 under the 1933 Act. Each of the Regfistn Statement and any Rule 462(b)
Registration Statement has become effective ummiet 933 Act. At the respective times the Regisira8tatement, any Rule 462(b)
Registration Statement and any post-effective amemds thereto (including the filing
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of the Company's most recent Annual Report on FIBrK with the Commission) became effective andaaheRepresentation Date, the
Registration Statement, any Rule 462 Registratiatefhent and any amendments and supplements tlverefgied and will comply in all
material respects with the requirements of the 18&3and the 1933 Act Regulations and the 1939act the rules and regulations of the
Commission under the 1939 Act (the "1939 Act Retihas") and did not and will not contain an untatatement of a material fact or omit to
state a material fact required to be stated theneimecessary to make the statements therein mitading. At the date of the Prospectus and
at the Closing Time (as defined herein), the Progpseand any amendments and supplements theretmtahd will not include an untrue
statement of a material fact or omit to state aenmatfact necessary in order to make the statesrteetein, in the light of the circumstances
under which they were made, not misleading. If@fferors elect to rely upon Rule 434 of the 1933 Regulations, the Offerors will comply
with the requirements of Rule 434. Notwithstandimg foregoing, the representations and warramntidéisis subsection shall not apply to (A)
statements in or omissions from the Registrati@te®tent or the Prospectus made in reliance upomarahformity with information
furnished to the Offerors in writing by the Undeitar expressly for use in the Registration Statedmenhe Prospectus or (B) that part of the
Registration Statement which shall constitute ttateBnent of Eligibility (Form T-1) under the 193@tA

Each preliminary prospectus and prospectus filgobatsof the Registration Statement as originalgdfor as part of any amendment thereto,
or filed pursuant to Rule 424 under the 1933 Acinplied when so filed in all material respects viith 1933 Act Regulations and, if
applicable, each preliminary prospectus and thepgerctus delivered to the Underwriter for use innemtion with the offering of Securities
will, at the time of such delivery, be identicaltte electronically transmitted copies thereofdfileith the Commission pursuant to EDGAR,
except to the extent permitted by Regulation S-T.

(iii) The documents incorporated or deemed to leeriporated by reference in the Registration Stat¢miethe Prospectus, at the time they
were or hereafter are filed or last amended, asdBe may be, with the Commission, complied anboeihply in all material respects with
the requirements of the 1934 Act, and the rulesragdlations of the Commission thereunder (the 4188t Regulations"), and at the time of
filing or as of the time of any subsequent amendpu#d not contain an untrue statement of a mdté&ae or omit to state a material fact
required to be stated therein or necessary to riekstatements therein, in the light of the circiamses under which they were or are made,
not misleading; and any additional
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documents deemed to be incorporated by referentte iRegistration Statement or the Prospectusiivilhd when they are filed with the
Commission, or when amended, as appropriate, comllf material respects with the requirementthef1934 Act and the 1934 Act
Regulations and will not contain an untrue stataméa material fact or omit to state a materiat f@quired to be stated therein or necessary
to make the statements therein not misleading tifeedate hereof; provided, however, that thises@ntation and warranty shall not apply to
statements contained in or omitted from the Redgfisin Statement or the Prospectus in reliance ugmhjn conformity with, information
furnished to the Company in writing by the Undeteiriexpressly for use in the Registration Stateroettie Prospectus.

(iv) Coopers & Lybrand, L.L.P., the accountants veeatified the financial statements and supporsicigedules of the Company included or
incorporated by reference in the Registration $tat#, are independent public accountants with @gpehe Company and its subsidiarie:
required by the 1933 Act and the 1933 Act Regutettio

(v) The financial statements of the Company inctudeincorporated by reference in the RegistraBtatement and the Prospectus, together
with the related schedules and notes, preseny thiel financial position of the Company and itssdiaries as of the dates indicated and the
results of their operations for the periods spedifExcept as otherwise stated in the Registr&tatement, said financial statements have
been prepared in conformity with generally acceptecbunting principles applied on a consistentshdsie supporting schedules included or
incorporated by reference in the Registration $tate present fairly the information required toimeuded therein. The ratios of earnings to
fixed charges (including preferred stock dividendsjuded in the Prospectus have been calculatedritpliance, in all material respects, v
Item 503(d) of Regulation S-K of the Commissione®elected financial data and the summary finantfiaimation included in the
Prospectus present fairly the information showmetimeand have been compiled on a basis consistiémthvat of the audited financial
statements included in the Registration StatenTér.pro forma financial statements of the Compartyits subsidiaries and the related notes
thereto included in the Registration Statementthed’rospectus present fairly the information shivemein, have been prepared in
accordance with the Commission's rules and guidehith respect to pro forma financial statementstaave been properly compiled on the
bases described therein, and the assumptions mgieel preparation thereof are reasonable and fjhstatents used therein are appropriate to
give effect to the transactions and circumstanetsned to therein.
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(vi) The statutory financial statements of eaclthef Company's insurance subsidiaries, from whictaireratios and other statistical data
contained in the Registration Statement have beewetl, have for each relevant period been preparadcordance with accounting practi
prescribed or permitted by the National Associatibimsurance Commissioners, and with respect ¢t @ssurance subsidiary, the appropi
Insurance Department of the state of domicile ehsasurance subsidiary, and such accounting pesctiave been applied on a consistent
basis throughout the periods involved, except sslaked therein.

(vii) Since the respective dates as of which infation is given in the Registration Statement amdRtospectus, and except as otherwise
stated or contemplated therein, (A) there has beematerial adverse change and no development wicitd reasonably be expected to
result in a material adverse change in the condifiaancial or otherwise, or in the earnings osihass affairs of the Company and its
subsidiaries, considered as one enterprise, wheth@t arising in the ordinary course of businesgAmerican Travellers Corporation
("American Travellers"), Capitol American Financ@brporation ("Capitol American™) and Transport #iabs Inc. ("Transport Holdings")
(each, an "Acquired Company" and collectively, thequired Companies") and their respective subsielain each case, considered as one
enterprise, (B) there have been no transactiorgeghinto by the Company or any of its subsidiaribgch are material to the Company and
its subsidiaries, considered as one enterprisanyof the Acquired Companies or their respectivesiliaries, in each case, considered as
enterprise, other than those entered into in tbaary course of business, and (C) except for eegyliarterly dividends, there has been no
dividend or distribution of any kind declared, paidmade by the Company on any class of its cagiitalk or by any of the Acquired
Companies on any class of their capital stock.

(viii) The Company has been duly incorporated anhlidly existing as a corporation under the lafithe State of Indiana, with corporate
power and authority to own, lease and operater@pgsties and to conduct its business as preseotigiucted and as described in the
Prospectus or in the Company's Annual Report filedrorm 10-K for the year ended December 31, 1888;the Company is duly qualified
as a foreign corporation to transact business @aimdgood standing in each jurisdiction in whicletsgualification is required, whether by
reason of the ownership or leasing of propertjherdonduct of business, except where the failusdtgualify or be in good standing would
not reasonably be expected to have a material seheffect on the condition, financial or otherwisethe earnings
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or business affairs of the Company and its subsédiaconsidered as one enterprise.

(ix) Each of the subsidiaries has been duly incaapeal and is validly existing as a corporation@od standing under the laws of the
jurisdiction of its incorporation, has the corpergbwer and authority to own, lease and operagdtgerties and to conduct its busines
presently conducted and as described in the Pragpecin the Company's Annual Report filed on FAGrK for the year ended December
31, 1995; and is duly qualified as a foreign cogpion to transact business and is in good staridiegch jurisdiction in which such
qualification is required, whether by reason of dleership or leasing of property or the condudbudiness, except where the failure to so
qualify or be in good standing would not reasondigyexpected to have a material adverse effediendndition, financial or otherwise, or
the earnings or business affairs of the Companyitarslibsidiaries, considered as one enterprisktl@outstanding shares of capital stock of
each subsidiary of the Company have been duly aatfitband validly issued, are fully paid and noeasable and, except as described in the
Prospectus, all such shares are owned by the Congpdy a subsidiary of the Company.

(x) The Company and each of its subsidiaries hblchaterial licenses, certificates and permits frgavernmental authorities (including,
without limitation, insurance licenses from theurence departments of the various states whersutbsdiaries write insurance business (the
"Insurance Licenses") which are necessary to thewct of their businesses; the Company and itsidialoes have fulfilled and performed all
material obligations necessary to maintain theipeetive Insurance Licenses, and no event or etients occurred which could reasonabl
expected to result in the impairment, modificatitammination or revocation of such Insurance Liesns

(xi) The authorized, issued and outstanding capttatk of the Company is as set forth in the Progse since the date indicated in the
Prospectus there has been no change in the coatsalidapitalization of the Company and its subgikaexcept for subsequent issuances, if
any, pursuant to stock option agreements or emplbgaefit plans); and all of the issued and outstencapital stock of the Company has
been duly authorized and validly issued, is fulydoand nonassessable and conforms to the desosptiereof contained in the Prospectus
and the Registration Statement.

(xii) The Trust has been duly created and is val@disting in good standing as a business truséuttte Delaware Act with the power and
authority to own property and to conduct
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its business as described in the Registration @&teand Prospectus and to enter into and perfsrobligations under this Agreement, the
Pricing Agreement, the Capital Securities, the Cami8ecurities and the Declaration; the Trust iy duialified to transact business as a
foreign company and is in good standing in eacisdliztion in which such qualification is necessaycept where the failure to so qualify or
be in good standing would not have a material agveffect on the Trust; the Trust is not a partgrtotherwise bound by any agreement
other than those described in the Prospectus; i & and will, under current law, be classiffiedUnited States federal income tax
purposes as a grantor trust and not as an associakiable as a corporation.

(xiii) The Common Securities have been duly auttertiby the Declaration and, when issued and delivby the Trust to the Company
against payment therefor as described in the Ratj Statement and Prospectus, will be validipésl and will represent undivided
beneficial interests in the assets of the Trustwitidconform in all material respects to the déstion thereof contained in the Prospectus; the
issuance of the Common Securities is not subjegtdemptive or other similar rights; and at thesig Time all of the issued and
outstanding Common Securities of the Trust willdirectly owned by the Company free and clear of sexurity interest, mortgage, pledge,
lien, encumbrance, claim or equitable right.

(xiv) This Agreement and the Pricing Agreement hlagen duly authorized, executed and delivered bl e&the Offerors.

(xv) The Declaration has been duly authorized lByGompany and, at the Closing Time, will have bely executed and delivered by the
Company and the Trustees, and assuming due awtiorizexecution and delivery of the Declaratiortlog Property Trustee and the
Delaware Trustee, the Declaration will, at the @igsTime, be a valid and binding obligation of thempany and the Regular Trustees,
enforceable against the Company and the Regulat@eas in accordance with its terms, except toxtenethat enforcement thereof may be
limited by bankruptcy, insolvency, reorganizatiomratorium or other similar laws affecting cred#aights generally or by general
principles of equity (regardless of whether enfareat is considered in a proceeding at law or iritgfj(the "Bankruptcy Exceptions") and
will conform in all material respects to the deptidn thereof contained in the Prospectus.

(xvi) Each of the Guarantee Agreements has begnaduhorized by the Company and, when validly etetand delivered by the Company,
and, in the case of the Capital Securities GuaeafitgFreement, assuming due authorization,
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execution and delivery of the Capital Securitieafantee by the Guarantee Trustee, will constitwalid and binding obligation of the
Company, enforceable against the Company in acnoedaith its terms except to the extent that ergiorent thereof may be limited by the
Bankruptcy Exceptions, and each of the Guarantegshee Guarantee Agreements will conform in allenat respects to the description
thereof contained in the Prospectus.

(xvii) The Capital Securities have been duly autrest for issuance and sale to the Underwriter aunéin issued and delivered against
payment therefor as provided herein, will be vglidsued and fully paid and non-assessable undiviéaeficial interests in the assets of the
Trust and will conform in all material respectdtie description thereof contained in the Prospethgsissuance of the Capital Securities is
not subject to preemptive or other similar rights.

(xviii) The Indenture has been duly authorized guodlified under the 1939 Act and, at the Closingnd, will have been duly executed and
delivered and will constitute a valid and bindinggeement of the Company, enforceable against timep@oy in accordance with its terms
except to the extent that enforcement thereof nealyntited by the Bankruptcy Exceptions; the Indeatwill conform in all material respects
to the description thereof contained in the Prossec

(xix) The Subordinated Debentures have been dulyoaized by the Company and, at the Closing Tim#é have been duly executed by the
Company and, when authenticated in the manner gieavior in the Indenture and delivered against gatrtherefor as described in the
Prospectus, will constitute valid and binding obtigns of the Company, enforceable against the @omm accordance with their terms
except to the extent that enforcement thereof nealyntited by the Bankruptcy Exceptions, and willibehe form contemplated by, and
entitled to the benefits of, the Indenture and walhform in all material respects to the descriptivereof in the Prospectus.

(xx) Each of the Regular Trustees of the Trushigmployee of the Company and has been duly artitbhiy the Company to execute and
deliver the Declaration.

(xxi) Each of (A) the Agreement and Plan of Mergiated as of August 25, 1996 (the "American TravsIMerger Agreement"), by and
between the Company and American Travellers, (B)Agreement and Plan of Merger, dated as of Augfis1996 (the "Capitol American
Merger Agreement”), by and among the Company, CAgulsition Company ("CAF") and Capitol Americandai€) the Agreement and
Plan of Merger, dated as September 25, 1996 (trensport Holdings Merger Agreement” and togethein wi
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the American Travellers Merger Agreement and theitBeAmerican Merger Agreement, the "Merger Agresms") by and between the
Company and Transport Holdings, has been duly aia#th executed and delivered by the Company anithel case of the Capitol American
Merger Agreement, CAF and constitute valid and inigabligations of the Company and, in the casthefCapitol American Merger
Agreement, CAF enforceable against the Companyiartte case of the Capitol American Merger Agreetn€AF in accordance with their
terms, except as enforcement thereof may be linijetthe Bankruptcy Exceptions, and neither the Camymor CAF, nor, to the knowledge
and information of the Company after due and ditgaquiry, any of the Acquired Companies is inaiéf in the observance of the terms and
conditions thereof.

(xxii) Neither the Company nor any of its subsidiaris in violation of its charter or by-laws ordefault in the performance or observance of
any obligation, agreement, covenant or conditiomaioed in any material contract, indenture, magéggdoan agreement, note, lease or other
instrument to which the Company or any of its sdiasies is a party or by which it or any of themyniie bound, or to which any of the
property or assets of the Company or any of itSislidiries is subject, or in violation of any applite law, administrative regulation or
administrative or court order or decree, which atimn or default would, singly or in the aggregagasonably be expected to have a material
adverse effect on the condition, financial or otvise, or the earnings or business affairs of the@any and its subsidiaries, considered as
one enterprise; the Trust is not in violation ¢ theclaration or its certificate of trust filed tvithe State of Delaware on October 28, 1996
"Certificate of Trust"); the execution, deliverycaperformance of this Agreement, the Pricing Agreetnthe Declaration, the Capital
Securities, the Common Securities, the Indenthie Stubordinated Debentures, the Guarantee Agresmpdtthe Guarantees and the
consummation of the transactions contemplated herd therein, and compliance by the Offerors Withr respective obligations hereunder
and thereunder will not conflict with or constittdreach of, or a default under, or result indteation or imposition of any lien, charge or
encumbrance upon any property or assets of the, ThesCompany or any of its subsidiaries purst@rény contract, indenture, mortgage,
loan agreement, note, lease or other instrumenhich the Trust, the Company or any of its subsidgais a party or by which it or any of
them may be bound, or to which any of the propertgssets of the Trust, the Company or any olitsisliaries is subject, except for a
conflict, breach, default, lien, charge or encumbeawhich would not reasonably be expected to hawaterial adverse effect on the
condition, financial or otherwise, or the earnilngdusiness affairs of the Company and its subsédia

-11-

C3 250813.5 89000 01445
11/26/96 5:04 pn



considered as one enterprise, nor will such ac#salt in any violation of the provisions of ther@ficate of Trust, the charter or by-laws of
the Company or any of its subsidiaries or any applie law, administrative regulation or administaior court decree.

(xxiii) There is no action, suit or proceeding brefor by any court or governmental agency or bddynestic or foreign (including, without
limitation, any proceeding to revoke or deny renlesfany Insurance Licenses), now pending, orhtoknowledge and information of the
Company after due and diligent inquiry, threateragginst or affecting the Company or any of itssadiaries or any of the Acquired
Companies or any of their respective subsidiarieshvis required to be disclosed in the RegistraStatement or the Prospectus, or which is
reasonably likely to result in any material adversange in the condition, financial or otherwiseinothe earnings or business affairs of the
Company and its subsidiaries, considered as omegeise, or any of the Acquired Companies and ttesipective subsidiaries, in each case,
considered as one enterprise, or which could ksorebly likely to materially and adversely affechaterial portion of the properties or as
thereof or which is reasonably likely to materialyd adversely affect the consummation of this Agrent, the Pricing Agreement, the
Guarantee Agreements, the Indenture or the trangaatontemplated herein or therein; all pendiggl®r governmental proceedings to
which the Company or any of its subsidiaries or ahthe Acquired Companies or their respective &lidses is a party or of which any of
their respective property or assets is the subjbath are not described in the Registration Statgraethe Prospectus, including ordinary
routine litigation incidental to the business of tBompany or any of its subsidiaries, or any ofAbquired Companies or their respective
subsidiaries, are, considered in the aggregatenatdrial; and there are no contracts or docunwrttee Company or any of its subsidiarie:
any of the Acquired Companies or their respectikesaliaries which are required to be filed as eithito the Registration Statement, or to be
incorporated by reference therein, by the 1933 thet, 1933 Act Regulations, the 1934 Act or the 1884Regulations, which have not been
so filed or incorporated by reference.

(xxiv) No authorization, approval or consent of amyrt or governmental authority or agency is nsagsin connection with the issuance and
sale of the Common Securities or the offering,ase@ and sale of the Capital Securities, the Suteatl Debentures or the Guarantees
hereunder, or the consummation by the Offerorsqgfaiher transactions contemplated hereby, exeggt as have been obtained and made
under the federal securities laws or state ins@nes and such as may be required under stateeigh securities laws.
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(xxv) The Securities conform in all material resjsdo the statements relating therein containgtlérProspectus and the Registration
Statement.

(xxvi) There are no holders of securities of thepany with currently exercisable registration rigtt have any securities registered as part
of the Registration Statement or included in tHeririg contemplated by this Agreement.

(xxvii) No order preventing or suspending the usany preliminary prospectus with respect to theuBigies has been issued and no
proceedings for that purpose are pending, thredtameto the knowledge and information of the @dfs after due and diligent inquiry,
contemplated by the Commission; to the knowledgkiaformation of the Offerors after due and diligemuiry, no order suspending the
offering of the Securities in any jurisdiction dgsated by the Underwriter pursuant to Section &fthis Agreement has been issued and, to
the knowledge and information of the Offerors aftee and diligent inquiry, no proceedings for fhatpose have been instituted or threat

or are contemplated, and any request of the Cononiésr additional information (to be included imetRegistration Statement or Prospectus
or otherwise) has been complied with.

(xxviii) Each of the Offerors has full power andtfaarity to execute, deliver and perform its obligas under this Agreement, the Pricing
Agreement, the Declaration, the Guarantee Agreesraamd the Indenture and the Offerors have full o@ae power and authority to issue,
and deliver the Securities.

(xxix) The Offerors have not taken, directly oriiattly, any action designed to, or that might éasonably expected to, cause or result in
manipulation of the price of the Securities or afiyhe capital stock of the Company.

(xxx) None of the Trust or the Company or any sfstibsidiaries is, and upon the issuance and #ie &ecurities as herein contemplated
and the application of the net proceeds therefremiescribed in the Prospectus will not be, an ‘$tment company" or an entity "controlled
by an "investment company" as such terms are ditfiméhe Investment Company Act of 1940, as ameifthed"1940 Act").

(xxxi) The Company is in compliance with all praeiss of
Section 1 of the Laws of Florida, Chapter 92-198,A¢t Relating to Disclosure of Doing Business withba.

(xxxii) No "forward looking statement” (as definedRule 175 under the 1933 Act) contained in thgifeation
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Statement, any preliminary prospectus or the Patgpavas made or reaffirmed without a reasonaldestza was disclosed other than in g
faith.

(b) The Offerors jointly and severally represerd ararrant to the Underwriter as of the date heawaf as of the date of the Representation
Date, with respect to each of the Acquired Compatiiat:

(i) Such Acquired Company meets, and at the resetitnes of the commencement and consummatioheo©ffering of the Securities will
meet, the requirements for the use of Form S-3ni#e1933 Act.

(if) With respect to such Acquired Company, theuwtoents incorporated or deemed to be incorporateéfieyence in the Registration
Statement or the Prospectus, at the time they arenereafter are filed or last amended, as the masebe, with the Commission, complied
and will comply in all material respects with tlejuirements of the 1934 Act, and the 1934 Act Ratgpris, and at the time of filing or as of
the time of any subsequent amendment, did not coatauntrue statement of a material fact or omitate a material fact required to be
stated therein or necessary to make the statertiamtsn, in the light of the circumstances undeiciwhhey were or are made, not misleading;
and, with respect to such Acquired Company, anytiadél documents deemed to be incorporated byeafe in the Registration Statement
or the Prospectus will, if and when they are filgth the Commission, or when amended, as apprepreamply in all material respects with
the requirements of the 1934 Act and the 1934 Aggufations and will not contain an untrue statenoémat material fact or omit to state a
material fact required to be stated therein or s&aey to make the statements therein not misleadtegthe date hereof.

(iii) The accountants who certified the financittements and supporting schedules of such Acq@opedpany included or incorporated by
reference in the Registration Statement, are intldgr@ public accountants with respect to the Compaaual its subsidiaries as required by the
1933 Act and the 1933 Act Regulations.

(iv) The financial statements of such Acquired Camypincluded or incorporated by reference in thgiReation Statement and the
Prospectus, together with the related schedulesated, present fairly the financial position oflsiAcquired Company and its subsidiarie

of the dates indicated and the results of theiratpns for the periods specified. Except as otisrstated in the Registration Statement, said
financial statements have been prepared in confpnrith generally
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accepted accounting principles applied on a candidtasis. The supporting schedules included arjrezated by reference in the
Registration Statement present fairly the infororatiequired to be included therein. The selecteahitial data and the summary financial
information included in the Prospectus presentyfdire information shown therein and have been dlmdmwn a basis consistent with that of
the audited financial statements included in thgi®eation Statement.

(v) The statutory financial statements of eachuzhsAcquired Company's insurance subsidiaries, fndnich certain ratios and other
statistical data contained in the Registrationedteent have been derived, have for each relevaitidpeeen prepared in accordance with
accounting practices prescribed or permitted byNhtonal Association of Insurance Commissionensl, &ith respect to each insurance
subsidiary, the appropriate Insurance Departmetiteotate of domicile of such insurance subsidiamgl such accounting practices have
applied on a consistent basis throughout the peiilngblved, except as disclosed therein.

(vi) With respect to such Acquired Company, sirfee iespective dates as of which information is igivethe Registration Statement and the
Prospectus, and except as otherwise stated ormaplaeed therein, (A) there has been no materiatesdvchange and no development which
would reasonably be expected to result in a matadizerse change in the condition, financial oeotise, or in the earnings or business
affairs of such Acquired Company and its subsidgrconsidered as one enterprise, (B) there hauerm®transactions entered into by such
Acquired Company or any of its subsidiaries whiod material to such Acquired Company and its suaseas, considered as one enterprise,
other than those entered into in the ordinary @ofdusiness, and (C) except for regular quartidigends, there has been no dividend or
distribution of any kind declared, paid or madeshbigh Acquired Company on any class of its capitalks

(vii) Such Acquired Company has been duly incorpeiand is validly existing as a corporation urttierlaws of the State of its
incorporation, with corporate power and authoritytvn, lease and operate its properties and toumtritd business as presently conducted
and as described in the Prospectus or in such fadj@ompany's Annual Report filed on Form 10-Ktfer year ended December 31, 1995;
and such Acquired Company is duly qualified asraifm corporation to transact business and is odgtanding in each jurisdiction in which
such qualification is required, whether by reasbtihe ownership or leasing of property or the cariaf business, except where the failure to
so qualify or be in good standing would not reabbnbe expected to have a material adverse effeth® condition,
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financial or otherwise, or the earnings or busiregfars of such Acquired Company and its subsidfrconsidered as one enterprise.

(viil) Such Acquired Company and each of its sulasids hold all material licenses, certificates aedmits from governmental authorities
(including, without limitation, Insurance Licensesfiich are necessary to the conduct of their bgses such Acquired Company and its
subsidiaries have fulfilled and performed all mi@enbligations necessary to maintain their respednsurance Licenses, and no event or
events have occurred which could reasonably beatagédo result in the impairment, modification némation or revocation of such
Insurance Licenses.

(ix) The authorized, issued and outstanding capttatk of such Acquired Company is as set fortthéProspectus; since the date indicate
the Prospectus there has been no change in thelicaned capitalization of such Acquired Company éa subsidiaries (except for
subsequent issuances, if any, pursuant to stodropgreements or employee benefit plans); andfdlie issued and outstanding capital s
of such Acquired Company has been duly authoriredvalidly issued, is fully paid and nonassessahiconforms to the descriptions
thereof contained in the Prospectus and the RagmtrStatement.

(x) The Merger Agreement between such Acquired Gomgand the Company has been duly authorized, tettamd delivered by such

Acquired Company, constitutes a valid and bindihtigation of such Acquired Company, enforceableirrgasuch Acquired Company in
accordance with its terms except to the extenteh&drcement thereof may be limited by the Banlaygixceptions, and such Acquired

Company is not in default in the observance oftéhms and conditions thereof.

(xi) There is no action, suit or proceeding befordy any court or governmental agency or body, ektin or foreign (including, without
limitation, any proceeding to revoke or deny renlesfany Insurance Licenses), now pending, orhtoknowledge and information of such
Acquired Company after due and diligent inquirygtitened, against or affecting such Acquired Comparich is required to be disclosed in
the Registration Statement or the Prospectus, ahab reasonably likely to result in any materdlverse change in the condition, financie
otherwise, or in the earnings or business affdiioh Acquired Company and its subsidiaries, c®rsid as one enterprise, or which coul
reasonably likely to materially and adversely affeenaterial portion of the properties or assetsetbf.
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(c) Any certificate signed by any officer of ther@pany, any of the Acquired Companies or a TrustébeoTrust and delivered to the
Underwriter or to counsel for the Underwriter shmdldeemed a representation and warranty by thep@ayror the Trust, as the case may be,
to the Underwriter as to the matters covered thereb

SECTION 2. Sale and Delivery to Underwriter; Clagin

(a) On the basis of the representations and waesahérein contained and subject to the terms andittons herein set forth, the Trust agrees
to sell to the Underwriter and the Underwriter &gréo purchase from the Trust, at the price parrgggcet forth in the Pricing Agreement,
325,000 Capital Securities.

(2) If the Offerors have elected not to rely upand430A of the 1933 Act Regulations, the initiabfic offering price per Security and the
purchase price per Security to be paid by the Umdier for the Securities have each been determameliset forth in the Pricing Agreement,
dated the date hereof, and any necessary amendmod¢hésRegistration Statement and the Prospedtlbenfiled before the Registration
Statement becomes effective.

(2) If the Offerors have elected to rely upon RABOA of the 1933 Act Regulations, the purchaseeppier Security to be paid by the
Underwriter shall be an amount equal to the intiablic offering price per Capital Security, lessanount per Capital Security to be
determined by agreement between the Underwritettefferors. The initial public offering pricemp€apital Security shall be a fixed price
to be determined by agreement between the Undervanitd the Offerors. The initial public offeringg® and the purchase price, when so
determined, shall be set forth in the Pricing Agneat. In the event that such prices have not bgered upon and the Pricing Agreement has
not been executed and delivered by all partieethdyy the close of business on the fourth busidagdollowing the date of this Agreement,
this Agreement shall terminate forthwith, witholatlility of any party to any other party, unleshatwvise agreed to by the Offerors and the
Underwriter.

(b) Delivery of certificates for the Securities ke made at the offices of Salomon Brothers invNéork, and payment of the purchase price
for the Securities shall be made at the officelseBoeuf, Lamb, Greene & MacRae, L.L.P., 125 Wesh%8reet, New York, New York

10019 or at such other place as shall be agreen lmpthe Underwriter and the Offerors, at 10:00.gMew York time) on the third business
day after the date the Registration Statement besafiective (or, if the Offerors
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have elected to rely upon Rule 430A, the third fuiiness day after execution of the Pricing Agreinfor, if pricing of the Securities occurs
after 4:30

p.m. Eastern time, on the fourth full business teyeafter)), or such other time not later thanttesiness days after such date as shall be
agreed upon by the Underwriter and the Offerorsi{sime and date of payment and delivery beingiheraled the "Closing Time").
Payment for the Capital Securities purchased bytiderwriter shall be made to the Trust by wirasfar of immediately available funds,
payable to the order of the Trust, against deliterthe respective accounts of the Underwriteresfificates for the Capital Securities to be
purchased by it. Certificates for the Capital Seims shall be in such denominations and registeretich names as the Underwriter may
request in writing at least two full business dagfore the Closing Time. The certificates for trepifal Securities will be made available for
examination and packaging by the Underwriter nerltttan 10:00 a.m. (New York City time) on the llassiness day prior to the Closing
Time.

SECTION 3. Covenants of the Offerors. The Offelaysee with the Underwriter as follows:

(a) Promptly following the execution of this Agreem, the Offerors will cause the Prospectus, irolyiés a part thereof a prospectus
supplement relating to the Securities to be filéithwhe Commission pursuant to Rule 424 of the 1888Regulations and the Offerors will
promptly advise the Underwriter when such filing teen made. Prior to the filing, the Offerors wibperate with the Underwriter in the
preparation of such prospectus supplement to asisaréhe Underwriter has no reasonable objectidhé form or content thereof when filed
or mailed.

(b) The Offerors, subject to Section 3(b), will gagwith the requirements of Rule 430A of the 1988 Regulations and/or Rule 434 of the
1933 Act Regulations if and as applicable, and mallify the Underwriter immediately, and confirnethotice in writing, (i) of the
effectiveness of any post-effective amendment édRBgistration Statement or the filing of any seppént or amendment to the Prospectus,
(i) the receipt of any comments from the Commissi@i) of any request by the Commission for amyesndment to the Registration
Statement or any amendment or supplement to trepBetus or for additional information, (iv) of tissuance by the Commission of any stop
order suspending the effectiveness of the Registr&tatement or the initiation of any proceedifgghat purpose and (v) of the issuance by
any state securities commission or other regulaatiiority of any order suspending the qualificatio the exemption from qualification of
the Securities under state securities or Blue 8k lor the initiation or threatening of
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any proceeding for such purpose. The Offerorsmike every reasonable effort to prevent the issuahany stop order and, if any stop
order is issued, to obtain the lifting thereoftst earliest possible moment.

(c) The Company will give the Underwriter noticeitsfintention to file or prepare any amendmerth® Registration Statement (including

any post-effective amendment and any filing undeleR62(b) of the 1933 Act Regulations), any Tetme& or any amendment, supplement
or revision to either the prospectus included mRegistration Statement at the time it became®@iteor to the Prospectus, whether pursuant
to the 1933 Act, the 1934 Act or otherwise; wiltish the Underwriter with copies of any such R462(b) Registration Statement, Term
Sheet, amendment, supplement or revision a reakoaatount of time prior to such proposed filinguse, as the case may be; and will not
file any such Rule 462(b) Registration StatemeatnTSheet, amendment, supplement or revision tohwthie Underwriter or counsel for the
Underwriter shall object.

(d) The Company will deliver to the Underwriter acmlinsel for the Underwriter, without charge, sijoepies of the Registration Statement
as originally filed and of each amendment theretolding exhibits filed therewith or incorporatby reference therein and documents
incorporated or deemed to be incorporated by reéer¢herein) and signed copies of all consentscartificates of experts. If applicable, the
copies of the Registration Statement and each amemickhereto furnished to the Underwriter will deritical to the electronically transmiti
copies thereof filed with the Commission pursuarEDGAR, except to the extent permitted by Regota®-T.

(e) The Company will deliver to the Underwritertdut charge, as many copies of each preliminasggectus as the Underwriter may
reasonably request, and the Company hereby consethis use of such copies for purposes permityetthidn 1933 Act. The Company will
furnish to the Underwriter, without charge, durthg period when the Prospectus is required to beeded under the 1933 Act or the 1934
Act, such number of copies of the Prospectus (anded or supplemented) as the Underwriter may nedbp request. If applicable, the
Prospectus and any amendments or supplementsafieneished to the Underwriter will be identicaltte electronically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation S-T.

(f) The Offerors will comply with the 1933 Act artide 1933 Act Regulations and the 1934 Act and #811Act Regulations so as to permit
the completion of the distribution of the Secustias contemplated in this Agreement and in the
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Registration Statement and the Prospectus. Ifyatiane when the Prospectus is required by the ¥a83r the 1934 Act to be delivered in
connection with sales of the Securities, any eghatl occur or condition shall exist as a resulivbfch it is necessary, in the reasonable
opinion of counsel for the Underwriter or for thf&ors, to amend the Registration Statement ireiotidat the Registration Statement will
contain an untrue statement of a material facthait to state a material fact required to be stétedein or necessary to make the statements
therein not misleading or to amend or supplemeanfttospectus in order that the Prospectus wilimedtide an untrue statement of a material
fact or omit to state a material fact necessaréter to make the statements therein not misleaditige light of the circumstances existing at
the time it is delivered to a purchaser, or ifial be necessary, in the reasonable opinion df soansel, at any such time to amend the
Registration Statement or amend or supplementrigpBctus in order to comply with the requiremerfithe 1933 Act or the 1933 Act
Regulations, the Offerors will promptly prepare ditel with the Commission, subject to Section 3gh)ch amendment or supplement as may
be necessary to correct such statement or omissitnmake the Registration Statement or the Paigpeomply with such requirements, .
the Offerors will furnish to the Underwriter, withbcharge, such number of copies of such amendarentpplement as the Underwriter may
reasonably request.

(9) The Offerors will use their best efforts, inoperation with the Underwriter, to qualify the Seties for offering and sale under the
applicable securities laws of such states and qdinisdictions (domestic or foreign) as the Undetevrmay designate; provided, however,
the Company shall not be obligated to qualify ésraign corporation in any jurisdiction in whichigt not so qualified or subject itself to
taxation in respect of doing business in any jucisoh in which it is not otherwise so subject.dach jurisdiction in which the Securities have
been so qualified, the Company will file such staeats and reports as may be required by the lawsaif jurisdiction to continue such
qualification in effect for so long as may be reqdiin connection with distribution of the Sec#i

(h) The Company will make generally available ssécurityholders as soon as practicable, butatet than 45 days (or 90 days, in the case
of a period that is also the Company's fiscal ya&ter the close of the period covered therebyamnings statement of the Company (in form
complying with the provisions of Rule 158 of the3B9Act Regulations) covering a twelve-month petieginning not later than the first day
of the Company's fiscal quarter next following te&ective
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date" (as defined in said Rule 158) of the RedistnaStatement.

() The Trust will use the net proceeds receivedt figom the sale of the Securities in the manipercsfied in the Prospectus under "Use of
Proceeds".

(j) If, at the time that the Registration Statemaetame (or in the case of a post-effective amentbexromes) effective, any information
shall have been omitted therefrom in reliance upale 430A or Rule 434 of the 1933 Act Regulatidhen immediately following the
execution of the Pricing Agreement, the Company pvéépare, and file or transmit for filing with tl@mmission in accordance with such
Rule 430A or Rule 434 and Rule 424(b) of the 1988Regulations, copies of an amended Prospectdgran Sheet, or, if required by such
Rule 430A, a post-effective amendment to the Regish Statement (including an amended Prospeatasjaining all information so
omitted.

(k) If Offerors elect to rely upon Rule 462(b), t©éferors shall both file a Rule 462(b) RegistratiBtatement with the Commission in
compliance with Rule 462(b) and pay the applicdbées in accordance with Rule 111 of the 1933 AguRations by the earlier of (i) 10:00
p.m. Eastern time on the date of the Pricing Agresgrand (ii) the time confirmations are sent oregivas specified by Rule 462(b)(2).

(I) The Company, during the period when the Progpeis required to be delivered under the 1933 witt file all documents required to be
filed with the Commission pursuant to Section 13{&(c), 14 or 15(d) of the 1934 Act within the émperiods required by the 1934 Act and
the 1934 Act Regulations.

(m) During a period of 90 days from the date of Bieing Agreement, neither the Trust nor the Comypaill, without the prior written
consent of the Underwriter, directly or indirectbgll, offer to sell, grant any option for the safeor otherwise dispose of, or enter into any
agreement to sell, any Capital Securities, anyr#igaonvertible into or exchangeable or exercisdbl Capital Securities, or the
Subordinated Debentures or any debt securitiedantily similar to the Subordinated Debenturesmy equity securities substantially
similar to the Capital Securities (except the Sdbwted Debentures and the Capital Securities spuesuant to this Agreement).

(n) During a period of one year from the Closingn&i to make generally available to the Underwitgries of all reports and other
communications (financial or other) mailed to stoaklers, and to deliver to the Underwriter promjgifier they are available, copies of any
reports and financial
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statements furnished to or filed with the Commissio any national securities exchange on whichdass of securities of the Company is
listed (such financial statements to be on a casaigld basis to the extent the accounts of the @ospnd its subsidiaries are consolidated in
reports furnished to its stockholders generalljoadhe Commission).

SECTION 4. Payment of Expenses. The Company willglbexpenses incident to the performance oflilgyations under this Agreement
and the Pricing Agreement, including, without liatibn, expenses related to the following, if ineakr(i) the preparation, delivery, printing
and filing of the Registration Statement and Progpeas originally filed (including financial statents and exhibits) and of each amendment
thereto, (ii) the printing and delivery to the Undeter of this Agreement, the Pricing Agreemend aach other documents as may be
required in connection with offering, purchasegsatd delivery of the Securities, (iii) the prepanra, issuance and delivery of the certificates
for the Capital Securities, (iv) the fees and disbments of the Company's counsel, accountantsthed advisors or agents (including the
transfer agents and registrars) as well as feesgliabdrsements of the Trustees and any Depos#éad/their respective counsel,

(v) the qualification of the Securities under s&@s laws in accordance with the provisions oftiec3(g), including filing fees and the fees
and disbursements of counsel for the Underwriteoimection therewith and in connection with thepgaration of the Blue Sky Survey and
any Legal Investment Survey, (vi) the printing aladivery to the Underwriter of copies of the Regigbn Statement as originally filed and of
each amendment thereto, of each preliminary pragpeany Term Sheet and of the Prospectus andraagdments or supplements thereto,
(vii) the printing and delivery to the Underwritef copies of the Blue Sky Survey and any Legal &tweent Survey,

(viii) any fees payable in connection with the mgtof the Capital Securities by nationally recogniztatistical rating organizations; (ix) the
filing fees incident to, and the fees and disbuisets of counsel to the Underwriter in connectiothwihe review, if any, by the National
Association of Securities Dealers, Inc. (the "NA$Df'the terms of the sale of the Capital Secigjtand (x) any fees payable to the
Commission.
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If this Agreement is terminated by the Underwriteaccordance with the provisions of Section 5 ecti®n 9(a)(i) hereof, the Company shall
reimburse Salomon Brothers for all of its out-ofzket expenses, including the reasonable fees abdmdiements of LeBoeuf, Lamb, Greene
& MacRae, L.L.P., counsel for the Underwriter.

SECTION 5. Conditions of Underwriter's Obligatiofi$ie obligations of the Underwriter to purchase pag for the Capital Securities
pursuant to this Agreement are subject to the acyuof the representations and warranties of tlier@& herein contained or in certificate:
any officer of the Company or any subsidiary ortioustees of the Trust delivered pursuant to tle@ipions hereof, to the performance by the
Offerors of their obligations hereunder, and toftiilowing further conditions:

(a) The Registration Statement, including any R@i2(b) Registration Statement, shall have becoffieetéfe under the 1933 Act not later
than 5:30

p.m., New York City time, on the date hereof, andire date hereof and at the Closing Time, no stdpr suspending the effectiveness of
Registration Statement or any part thereof shalélseen issued under the 1933 Act or proceedirggsfthr initiated or threatened by the
Commission, and any request on the part of the Gsgiom for additional information shall have beemplied with to the satisfaction of
counsel to the Underwriter. A prospectus containmifigrmation relating to the description of the Geties, the specific method of distributi
and similar matters shall have been filed with@wenmission in accordance with Rule 424(b)(1), (2), (4) or (5), as applicable (or any
required poseffective amendment providing such information hale been filed and declared effective in accocdawith the requiremer
of Rule 430A), or, if the Company has elected tp vpon Rule 434 of the 1933 Act Regulations, anT &heet including the Rule 434
Information shall have been filed with the Comnuassin accordance with Rule 424(b)(7).

(b) At the Closing Time the Underwriter shall haeeeived:

(1) The favorable opinion, dated as of the Clogiimge, of Lawrence W. Inlow, Executive Vice Presije®ecretary and General Counsel of
the Company, in form and substance satisfactocptmsel for the Underwriter, to the effect that:

(i) The Company has been duly incorporated andlislly existing as a corporation under the lawshef State of Indiana; and the Company
has the corporate power and authority under ths #vwhe State of Indiana and
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under its charter to own, lease and operate itsgrties and to conduct its business as presentigumied and as described in the Registration
Statement and the Prospectus or in the CompanylaaiReport filed on Form 10-K for the year endezt@&nber 31, 1995.

(i) To the knowledge and information of such coeirefter due and diligent inquiry, the Companyu$ydjualified as a foreign corporation to
transact business and is in good standing in eadijction in which such qualification is requiredhether by reason of the ownership or
leasing of property or the conduct of businessepkahere the failure to so qualify or be in gotahding would not reasonably be expected
to have a material adverse effect on the condifioancial or otherwise, or the earnings or busirefgairs of the Company and its
subsidiaries, considered as one enterprise.

(iii) The authorized, issued and outstanding cpitack of the Company is as set forth in the Peotys (except for subsequent issuances, if
any, pursuant to stock option agreements or emplbgaefit plans), and the shares of issued anthodtisg capital stock of the Company
have been duly authorized and validly issued aadudly paid and non-assessable.

(iv) Each subsidiary of the Company has been cdgriporated and is validly existing as a corporatiogood standing under the laws of the
jurisdiction of its incorporation, has the corpergbwer and authority to own, lease and operagdtgerties and to conduct its busines
presently conducted and as described in the RatiisirStatement and the Prospectus or in the CoyipAnnual Report filed on Form 10-K
for the year ended December 31, 1995. Nothing basedo the attention of such counsel to lead sochsel to believe that any subsidiary is
not duly qualified as a foreign corporation to Bact business or is not in good standing in eatgsdijetion in which such qualification is
required, except where the failure to so qualiffperin good standing would not reasonably be ergeitt have a material adverse effect on
the condition, financial or otherwise, or the eags or business affairs of the Company and itsididses considered as one enterprise. A
the shares of issued and outstanding capital stbekch subsidiary of the Company have been dulyoaized and validly issued, are fully
paid and nonassessable, and, except as set fdht Prospectus, all such shares are owned bydhgény or by a subsidiary of the
Company.
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(v) The forms of certificates used to evidenceSeeurities comply with all applicable statutoryuggments and with any applicable
requirements of the Company's Amended Articlesrobiporation and Code of ByLaws.

(vi) The Trust is not required to be qualified andjood standing as a foreign company in Indiareept to the extent that the failure to so
qualify or be in good standing would not have aeriat adverse effect on the Trust; and the Truabisa party to or otherwise bound by any
agreement other than those described in the Prinspec

(vii) The Declaration has been duly authorized,cexxed and delivered by the Company and the Trustegss a valid and binding obligation
of the Company, enforceable against the Companyaol of the Regular Trustees in accordance veitteitns, except as enforcement
thereof may be limited by the Bankruptcy Exceptjarsd the Declaration has been duly qualified uniderl939 Act.

(viii) All legally required proceedings in connemti with the authorization, issuance and validitghaf Securities and the sale of the Securities
in accordance with this Agreement (other than tiegfof post-issuance reports, the non-filing dfish would not render the Securities
invalid) have been taken and all legally requiredieos, consents or other authorizations or appsasahny other public boards or bodies in
connection with the authorization, issuance antlitplof the Securities and the sale of the Semgiin accordance with this Agreement (o
than in connection with or in compliance with tlreyisions of the securities or Blue Sky laws of gumysdictions, as to which no opinion

need be expressed) have been obtained and adéforde and effect.

(iX) The Registration Statement, including any Rule

462(b) Registration Statement, is effective untlert933 Act; any required filing of the Prospegiussuant to Rule 424(b) has been made in
the manner and within the time period required meRi24(b); and no stop order suspending the @ffsoess of the Registration Statement
has been issued under the 1933 Act or proceediegsfor initiated, or, to such counsel's knowledge information after due and diligent
inquiry, threatened by the Commission.

(x) The Registration Statement, including any Rule
462(b) Registration Statement, each of the incagor documents and the Prospectus, and each ametnainseipplement thereto (other than
the financial statements or other financial infotima or statistical data included
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therein and the Statements of Eligibility on Forf& with respect to each of the Property Trustee Debt Trustee and the Guarantee
Trustee, as to which no opinion need be rendeesd)f their respective effective or issue datesyleen amended, as appropriate, complied as
to form in all material respects with the requirenseof the 1933 Act or the 1934 Act and the Rules$ Regulations thereunder; and the
Declaration, the Indenture and the Capital Seasri®uarantee Agreement filed with the Commissigpeasof the Registration Statement
complied as to form in all material respects with tequirements of the 1939 Act and the 1939 AciiReions.

(xi) Each of the documents incorporated by refeedndhe Registration Statement or the Prospettiedime they were filed or last
amended (other than the financial statements @rdithancial or statistical data included theregisto which such counsel need express no
belief) complied as to form in all material respesith the requirements of the 1934 Act, and th&418ct Regulations, as applicable.

(xii) The Company and each of the Conseco Truses the registrant requirements for use of Formusi®er the 1933 Act Regulations.

(xiil) The Common Securities, the Capital Secusititne Subordinated Debentures, each of the Geasrthe Declaration, the Indenture and
each of the Guarantee Agreements conform in akkri@@trespects to the descriptions thereof conthinéhe Prospectus.

(xiv) The information in the Prospectus under thptons "The Company"”, "Pending Acquisitions By Tampany", "Conseco Financing
Trust II", "Risk Factors", "Use of Proceeds", "Qafization", "Description of the Capital Securitie¥Description of the Trust Guarantee",
"Description of the Subordinated Debentures" anffiet of Obligations under the Subordinated Debeggtand the Trust Guarantee", to the
extent that they involve matters of law, summaaoiekegal matters, the Company's Charter and bytawsgal proceedings, or legal
conclusions, has been reviewed by such counsakasairect in all material respects.

(xv) All of the issued and outstanding Common Sitiesrof the Trust are directly owned by the Comphire and clear of any security
interest, mortgage, pledge, lien, encumbrancemataiequitable right.
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(xvi) This Agreement and the Pricing Agreement hlagen duly authorized, executed and delivered bl e&the Trust and the Company ¢
constitute valid and binding obligations of the Gmmy and the Trust, enforceable against the Compadythe Trust in accordance with their
terms, except (1) to the extent that enforcememett may be limited by Bankruptcy Exceptions a2idtiiat no opinion is given as to the
enforceability of the indemnity and contributioropisions under this Agreement and the Pricing Agreet.

(xvii) Each of the Guarantee Agreements has begnadiihorized, executed and delivered by the Compifie Capital Securities Guarantee
Agreement, assuming it is duly authorized, execuied delivered by the Guarantee Trustee, conssitmitvalid and binding obligation of the
Company, enforceable against the Company in acnoedaith its terms, except to the extent that exgiorent thereof may be limited by
Bankruptcy Exceptions; and the Capital Securitieai@ntee Agreement has been duly qualified unaet #39 Act.

(xviii) The Indenture has been duly executed arliveleed by the Company and, assuming due authdizagxecution, and delivery thereof
by the Debt Trustee, is a valid and binding obl@abf the Company, enforceable against the Comjpaagcordance with its terms, excep
the extent that enforcement thereof may be limigthe Bankruptcy Exceptions; and the Indenturebess duly qualified under the 1939
Act.

(xix) The Subordinated Debentures are in the foomemplated by the Indenture, have been duly aizmbrexecuted and delivered by the
Company and, when authenticated by the Debt Trustde manner provided for in the Indenture anlivde=d against payment therefor as
provided in this Agreement, will constitute validdabinding obligations of the Company, enforceagainst the Company in accordance \

their terms, except to the extent that enforcertteareof may be limited by the Bankruptcy Exceptions

(xx) The issuance and delivery of the Securities,eéxecution and delivery of this Agreement, tHeiiRg Agreement, the Declaration, the
Capital Securities, the Common Securities, thentae, the Subordinated Debentures, the Guarargesefments and the Guarantees and the
consummation of the transactions contemplated inarred therein, and the compliance by each of tlier@ft with their respective obligatic
hereunder and thereunder will not conflict withconstitute a breach of, or default
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under, or result in the creation or imposition ny dien, charge or encumbrance upon any propergssets of the Trust, the Company or any
of its subsidiaries pursuant to, any material atirindenture, mortgage, loan agreement (excegi¢sibed in the Prospectus, as to which a
waiver has been obtained), note, lease or oth#uiment to which the Trust, the Company or anyt®&ubsidiaries is a party or by which it
any of them may be bound, or to which any of thapprty or assets of the Trust, the Company or &g subsidiaries is subject, except for a
conflict, breach, default, lien, charge or encumbeawhich would not reasonably be expected to hawaterial adverse effect on the
condition, financial or otherwise, or the earningdusiness affairs of the Trust, the Company ndubsidiaries considered as one enterprise
nor will such action result in any violation of theovisions of the Certificate of Trust of the Trube charter or by-laws of the Company, or
any material applicable law, administrative regolabr administrative or court decree.

(xxi) To the knowledge and information of such cselnafter due and diligent inquiry, there are raduges or regulations required to be
described or incorporated by reference in the Regisn Statement which are not described or ine@ied by reference as required and there
are no legal or governmental proceedings pendirigreatened which are required to be disclosedamrporated by reference in the
Registration Statement, other than those discloséutorporated by reference therein.

(xxii) To the knowledge and information of such oeal after due and diligent inquiry, there are aotcts, indentures, mortgages, loan
agreements, notes, leases or other instrumentsedda be described or referred to or incorpordgdeference in the Registration Statement
or to be filed as exhibits thereto other than thaescribed or referred to or incorporated by refeegtherein or filed as exhibits thereto; the
descriptions thereof or references thereto areangecorrect in all material respects and no deadsts in the due performance or observi

of any material obligation, agreement, covenartaodition contained in any contract, indenture, taqge, loan agreement, note, lease or
other instrument so described, referred to or ipoated by reference or filed, which default worddsonably be expected to have a material
adverse effect on the Company and its subsidiagasidered as one enterprise.

(xxiii) No authorization, approval or consent ofyazourt or governmental authority or agency is ssaey
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in connection with the issuance and sale of that@lapecurities by the Trust to the Underwritetttoe performance by the Trust and the
Company of their respective obligations in this égment, the Pricing Agreement, the Indenture, tilm&linated Debentures, the Guarantee
Agreements, the Declaration and the Capital Seesriexcept such as have been obtained and made thiedfederal securities laws or state
insurance laws and such as may be required unéestale or foreign securities laws.

(xxiv) No authorization, approval, consent, ordegistration or qualification of or with any cownt federal or New York or Delaware state
governmental authority or agency is required ferifsuance and sale of the Capital Securitiesdy thst to the Underwriter or the
performance by the Trust and the Company of tlesipective obligations in this Agreement, the Pgdkgreement, the Indenture, the
Subordinated Debentures, the Capital Securitiesdbtee Agreement, the Capital Securities Guaratiteé)eclaration and the Capital
Securities except such as has been obtained anel unaiér the federal securities laws or such asbeagquired under state or foreign
securities or Blue Sky laws.

(xxv) The Company and each of its subsidiaries ladllchaterial licenses, certificates and permitsrfrall governmental authorities (includii
without limitation, the Insurance Licenses) whigk aecessary to the conduct of their businesse<timpany and its subsidiaries have
fulfilled and performed all material obligationsaessary to maintain their respective Insurancerises, and no event or events have occt
which could reasonably be expected to result imthgerial impairment, modification, terminationrerocation of such Insurance Licenses.

(xxvi) None of the Trust or the Company or anytsfdubsidiaries is an "investment company" or ditye'ftontrolled” by an "investment
company," as such terms are defined in the 1940 Act

(xxvii) All consents and waivers required in conti@e with the issuance and delivery of the Seaesitthe execution and delivery of the
Underwriting Agreement, the Pricing Agreement, Brexlaration, the Capital Securities, the CommoruBges, the Indenture, the
Subordinated Debt Securities, the Guarantee Agreeamsl the Guarantees and the consummation ofghsdctions contemplated therein
have been obtained.

Moreover, such counsel shall confirm that nothiag bome to such counsel's attention that woulddeat counsel to believe
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that the Registration Statement, including anyrimiation provided pursuant to Rule 430A and relatedules and Rule 434 (except for
financial statements or other financial informat@rstatistical data included or incorporated Hgmence therein, as to which such counsel
need express no belief), at the time it became@ffeor at the Representation Date, containedndiue statement of a material fact or
omitted to state a material fact required to beestsherein or necessary to make the statementsnh®ot misleading or that the Prospectus
(except for financial statements and other findrd#da included or incorporated by reference tmeras to which such counsel need express
no belief), at the Representation Date (unlessettme "Prospectus” refers to a prospectus whictbbas provided to the Underwriter by the
Company for use in connection with the offeringla# Capital Securities which differs from the Prextps on file at the Commission at the
time the Registration Statement became effectivejhich case at the time it is first provided te thnderwriter for such use) or at Closing
Time, included (or includes) an untrue statemera ofaterial fact or omitted or omits to state aarat fact necessary in order to make the
statements therein, in the light of the circumsgésnender which they were made, not misleading.

(2) The favorable opinion, dated as of the Clodimge, of Locke Reynolds Boyd & Weisell, special nsal to the Company, in form and
substance satisfactory to counsel for the Undegwrid the effect that the statements in the Pispainder the caption "United States
Federal Income Taxation" have been reviewed by saahsel and, insofar as they constitute legal losians or matters of law, fairly
summarize the matters referred to therein.

Moreover, such counsel shall confirm that nothiag bome to such counsel's attention that woulddeat counsel to believe that the
Registration Statement, including any informatiosovided pursuant to Rule 430A or Rule 434 (excepfifiancial statements or other
financial information or statistical data includedincorporated by reference therein, as to whiathsounsel need express no belief), at the
time it became effective or at the RepresentatiatePcontained an untrue statement of a mategabfaomitted to state a material fact
required to be stated therein or necessary to itiekstatements therein not misleading or that thegectus (except for financial statements
and other financial data included or incorporatgddierence therein, as to which such counsel egptess no belief), at the Representation
Date (unless the term "Prospectus" refers to gpeiias which has been provided to the Underwrigeghb Company for use in connection
with the offering of the Securities which differ®m the Prospectus on file at the Commission atithe the Registration Statement becomes
effective, in which case at the time it is firsbpided to the
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Underwriter for such use) or at the Closing TinmeJuded an untrue statement of a material factwitted to state a material fact necessary in
order to make the statements therein, in the bflthe circumstances under which they were mademigleading.

(3) The favorable opinion, dated as of Closing TiofeRichards, Layton & Finger, P.A., special Dedaw counsel to the Offerors, in form ¢
substance satisfactory to counsel for the Undegwrio the effect that:

() The Trust has been duly created and is valiigting in good standing as a business trust uthdeDelaware Act, and all filings required
under the laws of the State of Delaware with resfmethe creation and valid existence of the Tassa business trust have been made.

(i) Under the Delaware Act and the Declaratior Thust has the business trust power and authoribyvn property and conduct its business,
all as described in the Prospectus.

(iii) The Declaration constitutes a valid and bimgliobligation of the Company and the Trustees amthforceable against the Company and
the Trustees in accordance with its terms, subgecto enforcement, to (i) bankruptcy, insolvemagyatorium, receivership, reorganization,
liquidation, fraudulent conveyance and other simldavs relating to or affecting the rights and reliee of creditors generally, (ii) principles
equity, including applicable law relating to fidacy duties (regardless of whether considered aptiegpin a proceeding in equity or at law),
and (iii) the effect of applicable public policy ¢ime enforceability of provisions relating to indeification or contribution.

(iv) Under the Delaware Act and the Declaratiow, Tmust has the business trust power and authorify execute and deliver, and to perform
its obligations under, this Agreement and the Rgagreement and (i) issue, and perform its oltiages under, the Trust Securities.

(v) Under the Delaware Act and the Declaration,ekecution and delivery by the Trust of this Agrestnand the Pricing Agreement, and the
performance by the Trust of its obligations herarrahd under the Pricing Agreement, have beenalutlyorized by all necessary action on
the part of the Trust.
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(vi) Under the Delaware Act, the certificate attagho the Declaration as Exhibit A-1 is an apprajerform of certificate to evidence
ownership of the Capital Securities; the Capitalusities have been duly authorized by the Declanagind are duly and validly issued and,
subject to qualifications hereinafter expressethis paragraph (vi), fully paid and nonassessabtivided beneficial interests in the assets of
the Trust; the holders of the Capital Securitissheneficial owners of the Trust, will be entittecthe same limitation of personal liability
extended to stockholders of private corporatiomgfofit organized under the General Corporatiow lodi the State of Delaware; said counsel
may note that the holders of the Capital Securitiay be obligated to make payments as set forttheiDeclaration.

(vii) The Common Securities have been duly autleatizy the Declaration and are duly and validly éssand represent undivided beneficial
interests in the assets of the Trust.

(viii) Under the Delaware Act and the Declaratithve issuance of the Trust Securities is not sulifepteemptive rights.

(iX) The issuance and sale by the Trust of the fT8esurities, the purchase by the Trust of the 8libated Debentures, the execution,
delivery and performance by the Trust of this Agneat and the Pricing Agreement, the consummatiathéy rust of the transactions
contemplated hereby and by the Pricing Agreemethttampliance by the Trust with its obligations havder and thereunder will not violate
(i) any of the provisions of the Certificate of Ftwr the Declaration or (ii) any applicable Delagvlaw or administrative regulation.

(4) The favorable opinion, dated as of Closing TiofeReid & Riege, P.C., counsel to Fleet NatidBahk, as Property Trustee under the
Declaration, and Guarantee Trustee under the C&ataurities Guarantee Agreements, in form andtanbe satisfactory to counsel for the
Underwriter, to the effect that:

(i) Fleet National Bank is a national banking asstian with trust powers, formed and authorizedrémsact the business of banking under the
laws of the United States with all necessary paavet authority to execute and deliver, and to caatyand perform its obligations under the
terms of the Declaration and the Capital SecurfBearantee Agreement.
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(if) The execution, delivery and performance by Breperty Trustee of the Declaration and the executielivery and performance by the
Guarantee Trustee of the Capital Securities Guagafgreement have been duly authorized by all sacggorporate action on the part of
Property Trustee and the Guarantee Trustee, régplgciThe Declaration and the Capital Securitiemfantee Agreement have been duly
executed and delivered by the Property Trustedtmnuarantee Trustee, respectively, and consthetéegal, valid and binding obligations
of the Property Trustee and the Guarantee Trustepectively, enforceable against the Propertyt€aiand the Guarantee Trustee,
respectively, in accordance with their terms, ex¢ephe extent the enforcement thereof may bedithby the Bankruptcy Exceptions.

(iii) The execution, delivery and performance of theclaration and the Capital Securities Guarafiggeement by the Property Trustee and
the Guarantee Trustee, respectively, do not canfiith or constitute a breach of the Articles ofg@nization or Bylaws of the Property
Trustee and the Guarantee Trustee, respectively.

(iv) No consent, approval or authorization of, egistration with or notice to, any federal bankinghority is required for the execution,
delivery or performance by the Property TrusteethedSuarantee Trustee of the Declaration and &pit&l Securities Guarantee Agreem

(5) With respect to each Acquired Company, the fable opinions, dated as of the Closing Time, ofitemce W. Inlow, Executive Vice
President, Secretary and General Counsel of thep@oyn in form and substance satisfactory to couies¢he Underwriter, to the effect that:

(i) Such Acquired Company has been duly incorparated is validly existing as a corporation in getahding under the laws of the State of
its incorporation; and such Acquired Company hasctirporate power and authority under the laws®fState of its incorporation and under
its charter to own, lease and operate its propseatiel to conduct its business as described in ¢igésiRation Statement and the Prospectus or
in such Acquired Company's Annual Report filed anrfr 10-K for the year ended December 31, 1995.

(i) To the knowledge and information of such coeirefter due and diligent inquiry, such Acquiredn@mny is duly qualified as a foreign
Corporation to
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transact business and is in good standing in eadjction in which such qualification is requiredhether by reason of the ownership or
leasing of property or the conduct of businessepkahere the failure to so qualify or be in gotahding would not reasonably be expected
to have a material adverse effect on the condifioancial or otherwise, or the earnings or busirefairs of such Acquired Company and its
subsidiaries, considered as one enterprise.

(iii) The authorized, issued and outstanding cépttack of such Acquired Company is as set fortthanProspectus (except for subsequent
issuances, if any, pursuant to stock option agre¢srer employee benefit plans), and the sharessakd and outstanding capital stock of
Acquired Company have been duly authorized andllyaiksued and are fully paid and non-assessable.

(iv) Each subsidiary of such Acquired Company hesnbduly incorporated and is validly existing asgporation in good standing under the
laws of the jurisdiction of its incorporation, hiéi® corporate power and authority to own, leasecgadate its properties and to conduct its
business as presently conducted and as descriltlee Registration Statement and the Prospectussurdh Acquired Company's Annual
Report filed on Form 10-K for the year ended Decen8i, 1995. Nothing has come to the attentioruohsounsel to lead such counsel to
believe that any subsidiary is not duly qualifiedaaforeign corporation to transact business noisn good standing in each jurisdiction in
which such qualification is required, except whigre failure to so qualify or be in good standingudonot reasonably be expected to have a
material adverse effect on the condition, finanorabtherwise, or the earnings or business aftdisich Acquired Company and its
subsidiaries considered as one enterprise. Ah@f&hares of issued and outstanding capital stbe&ah subsidiary of such Acquired
Company has been duly authorized and validly issisefdlly paid and nonassessable, and all suctestare owned by such Acquired
Company or by a subsidiary of such Acquired Company

(v) Each of the documents of such Acquired Compaagrporated by reference in the Registration $tate or the Prospectus at the time
they were filed or last amended (other than tharfaial statements or other financial or statistitzth included therein, as to which such
counsel need express no belief) complied as to forafl material respects with the requirementthef1934 Act, and the 1934 Act
Regulations, as applicable.
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(vi) The statements made in the Joint Proxy StattrReospectus of the Company and such Acquired @ompmas applicable, and under the
relevant captions in the Registration StatementthadProspectus with respect to such Acquired Compad any corresponding statements
in any similar documents of later date which amiporated by reference in the Registration Stat¢med Prospectus, to the extent that they
involve matters of law, summaries of legal mattsutsh Acquired Company's charter and bylaws oil legeeedings, or legal conclusions,
have been reviewed by such counsel and are canratitmaterial respects.

(vii) The Merger Agreement between such Acquiredn@any and the Company (and any of its affiliates been duly authorized, executed
and delivered by such Acquired Company and conessta valid and binding obligation of such Acqui@ampany, enforceable against such
Acquired Company in accordance with its terms, pkte the extent that enforcement thereof mayédid by Bankruptcy Exceptions, and
to the knowledge and information of such counsirafue and diligent inquiry such Acquired Compé&ngot in default in the observance of
the terms and conditions thereof.

(viii) To the knowledge and information of such osel after due and diligent inquiry, with respecstuch Acquired Company, there are no
statutes or regulations required to be describedoorporated by reference in the Registrationesi&int which are not described or
incorporated by reference as required and thera@legal or governmental proceedings pending matiened which are required to be
disclosed or incorporated by reference in the Regdien Statement, other than those disclosedamrporated by reference therein.

(ix) Such Acquired Company and its subsidiariesltadl material licenses, certificates and pernmitef all governmental authorities
(including, without limitation, the Insurance Licgs) which are necessary to the conduct of theinbases; such Acquired Company and its
subsidiaries have fulfilled and performed all miatesbligations necessary to maintain their respednsurance Licenses, and no event or
events have occurred which could reasonably bectegeo result in the material impairment, modifiea, termination or revocation of such
Insurance Licenses.

Moreover, such counsel shall confirm that nothiag bome to such counsel's attention with respesii¢b Acquired Company that would
lead such counsel to believe that the Registré&iatement, including any information provided parsito
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Rule 430A and related schedules and Rule 434 (&Xeefinancial statements or other financial imfa@tion or statistical data included or
incorporated by reference therein, as to which sucinsel need express no belief), at the timedaine effective or at the Representation
Date, contained an untrue statement of a matertaldr omitted to state a material fact requirebetated therein or necessary to make the
statements therein not misleading or that the Rwisp (except for financial statements and otmamitial data included or incorporated by
reference therein, as to which such counsel nepaes no belief), at the Representation Date (arlesterm "Prospectus” refers to a
prospectus which has been provided to the Undamlnif the Company for use in connection with tHeriig of the Capital Securities which
differs from the Prospectus on file at the Comnoissit the time the Registration Statement becafeetafe, in which case at the time it is
first provided to the Underwriter for such usepdiClosing Time, included (or includes) an untrisgesment of a material fact or omitted or
omits to state a material fact necessary in omendke the statements therein, in the light ofcirmumstances under which they were made,
not misleading.

(6) The favorable opinion, dated as of Closing Tiofd_eBoeuf, Lamb, Greene & MacRae, L.L.P., colifidethe Underwriter, with respect

to the Capital Securities, the Indenture, the Ghfecurities Guarantee Agreement, this AgreentieatPricing Agreement, the Registration
Statement, the Prospectus and other related matiersu may require, and the Company shall havested to such counsel such documents
as they request for the purpose of enabling thepass upon such matters. In rendering such opiheBopeuf, Lamb, Greene & MacRae,
L.L.P. may rely as to matters governed by the lafusdiana and Delaware upon the opinions refetoad Sections 5(b)(1) and 5(b)(3)
hereto.

(c) Between the date of this Agreement and pridh#&Closing Time, no material adverse change $iaa® occurred in the condition,
financial or otherwise, or in the earnings, businaifairs or business prospects of the Trust oCihimpany and its subsidiaries considered as
one enterprise, or any of the Acquired Companiestiaeir respective subsidiaries, in each case,deresd as one enterprise, whether or n
the ordinary course of business.

(d) At Closing Time, the Underwriter shall havee®®d a certificate of an executive officer of ttempany and a certificate of a Regular
Trustee of the Trust, and dated as of Closing Timéhe effect that:

() There has been no material adverse changesindhdition, financial or otherwise, or in the eags,
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business affairs or business prospects of the TthesiCompany and its subsidiaries considered a®oterprise, or any of the Acquired
Companies and their respective subsidiaries, ih ease, considered as one enterprise, whethett ar tiee ordinary course of business.

(i) The representations and warranties in Sectitvereof are true and correct as though expresatierat and as of Closing Time.

(iii) The Trust and the Company have complied willragreements and satisfied all conditions orrtpait to be performed or satisfied at or
prior to Closing Time.

(iv) No stop order suspending the effectivenegheRegistration Statement has been issued antbnegulings for that purpose have been
initiated or threatened by the Commission.

(e) At the time of the execution of this Agreemehg Underwriter shall have received from Coopeisy&rand, L.L.P., with respect to the
Company and Life Partners Group, Inc. ("LPG"), frémhur Andersen L.L.P., with respect to Americaraviellers, and from KPMG Peat
Marwick L.L.P., with respect to each of Capitol Ariean and Transport Holdings, a letter, in eaclecdated such date, in form and
substance satisfactory to the Underwriter, to ffecethat

(i) they are independent public accountants wiipeet to the Company, LPG, American Travellers,it@bpmerican and Transport Holdin
and their respective subsidiaries, as applicabthjmthe meaning of the 1933 Act, the 1933 Act Ratons, the 1934 Act and the 1934 Act
Regulations; (ii) it is their opinion that the fimgial statements and supporting schedules inclod@tcorporated by reference in the
Registration Statement and the Prospectus andexsrtheir opinions therein comply with the apalite accounting requirements of the
1933 Act and the 1933 Act Regulations and the 1®2&4and the 1934 Act Regulations; (iii) based uponited procedures set forth in detalil
in such letter, nothing has come to their attentithich causes them to believe that (A) the unadditeancial information of the Company,
LPG, American Travellers, Capitol American and Bport Holdings and their respective subsidiarissplicable, included or incorporated
by reference in the Registration Statement andPtbhspectus do not comply as to form in all mategapects with the applicable accounting
requirements of the 1933 Act, the 1933 Act Regoiedj the 1934 Act and the 1934 Act Regulationg®mnat presented in conformity with
generally accepted accounting principles applied basis substantially consistent with that ofahdited financial statements included in the
Registration Statement, or (B) any unaudited proto
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consolidated financial statements or any unaudgitedorma consolidating financial statements ineldidr incorporated by reference in the
Registration Statement and the Prospectus do maplycas to form in all material respects with tippléicable accounting requirements of the
1933 Act and the 1933 Act Regulations and the 18&4and the 1934 Act Regulations or the pro formmstments have not been properly
applied to the historical amounts in the compilatid those statements, or (C) as of a specified dat more than five days prior to the dat
this Agreement with respect to the Company, Ameriteavellers, Capitol American and Transport Hodginthere was any increase in
consolidated long-term debt (consolidated notesipl@ywith respect to Capitol American) or, at tledof the latest available balance sheet
read by such accountants, there was any decreasasolidated total assets or shareholders' eqsgtgpmpared with amounts shown on the
latest balance sheet included in the RegistratiateBient and the Prospectus, or (D) for the pdramd the closing date of the latest income
statement included in the Registration Statemedtla@ Prospectus to the closing date of the latestable income statement read by such
accountants, there were any decreases, as compiinetie corresponding period of the previous yaat with the period of corresponding
length ended the date of the latest income stateimelnded in the Registration Statement and thesctus, in consolidated premiums
(including annuity deposits, if applicable) colledt(earned with respect to Capitol American), neéstment income, total revenues, earnings
applicable to common stock or net income per fdilyted common share except, in all cases set forthis clause (iii), for changes,
increases or decreases which the RegistrationnS¢ateand the Prospectus discloses have occurma@dyoccur or which are described in
such letter; (iv) they have examined the statufimigncial statements of each of the Company's, EP&herican Traveller's, Capitol
American's and Transport Holdings' insurance sudosés required to have such an audit, as appkcaivid in their opinion such statements,
with respect to each insurance subsidiary, havedoh relevant period been prepared in accordaitbeawacounting practices prescribed or
permitted by the appropriate Insurance Departmgtiteostate of domicile of such subsidiary, anchsaccounting practices have been apg
on a consistent basis throughout the periods irdhlexcept as disclosed therein; and (v) in additicche examination referred to in their
opinions and the limited procedures referred tdlause (iii) above, they have carried out certpiecified procedures, not constituting an
audit, with respect to certain amounts, percentagéiss and financial information that has beenveel from the accounting and financial
records of the Company, LPG, American Travelleai®! American and Transport Holdings that argestiito internal accounting controls
which are included or incorporated by referenc&Registration Statement and Prospectus and
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which are specified by the Underwriter, and hasitbsuch amounts, percentages, ratios and finainémation to be in agreement with the
relevant accounting and financial records of then@any, LPG, American Travellers, Capitol Americawl dransport Holdings and their
subsidiaries identified in such letter, as applieab

(f) At the Closing Time, the Underwriter shall hareeeived from Coopers & Lybrand, L.L.P., with respto the Company and LPG, from
Arthur Andersen L.L.P., with respect to AmericamVellers, and from KPMG Peat Marwick L.L.P., wigtspect to each of Capitol American
and Transport Holdings, a letter, in each caseddas of the Closing Time, to the effect that tresffirm the statements made in the letter
furnished pursuant to subsection (e) of this Saceacept that (i) such statements shall includefimancial statements and pro forma
financial information incorporated by referencehe Registration Statement and the Prospectus velnifiled subsequent to the date of this
Agreement and prior to the Closing Date and (&) $pecified date referred to shall be a date neérti@an five days prior to the Closing Time
and, if the Company has elected to rely on Ruled@@der the 1933 Act Regulations, to the furthéedfthat they have carried out
procedures as specified in clause (iv) of subsecgd of this Section with respect to certain amsupercentages and financial information
specified by the Underwriter and deemed to be tigidhe Registration Statement pursuant to Ru{Agb) and has found such amounts,
percentages and financial information to be in agrent with the records specified in such clause (iv

(9) At Closing Time, counsel for the Underwriteaithave been furnished with such documents andiaps as they may require for the
purpose of enabling it to pass upon the issuandesale of the Securities as herein contemplatedeated proceedings, or in order to
evidence the accuracy of any of the representatomsrranties, or the fulfillment of any of thengbtions herein contained; and all
proceedings taken by the Company in connection thigissuance and sale of the Securities as hesatemplated shall be satisfactory in
form and substance to the Underwriter and coumsehe Underwriter.

(h) At Closing Time, the Capital Securities shaldated in one of the four highest rating categdide long term debt ("Investment Grade")
by any nationally recognized statistical ratingrame and the Trust shall have delivered to the Wndter a letter, dated the Closing Time,
from such nationally recognized statistical rataggncy, or other evidence satisfactory to the Umdtar, confirming that the Capital
Securities have Investment Grade ratings; and steal not have occurred any decrease in the satifigny of the debt securities of the
Company or any of the Acquired Companies or of
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the Capital Securities by any "nationally recogdisgatistical rating organization" (as definedorposes of Rule 436(g) under the 1933 Act
Regulations) and such organization shall not haN#igly announced that it has under surveillancesgrew, with possible negative
implications, its rating of any of the debt sedastof the Company or of the Capital Securities.

(i) The NASD shall not have raised any objectiothwespect to the fairness and reasonableness otherwriting terms and arrangements.

If any condition specified in this Section 5 shadk have been fulfilled when and as required téulfdled, this Agree ment may be terminat
by the Underwriter by notice to the Company at time at or prior to Closing Time, and such termiarashall be without liability of any
party to any other party except as provided iniSeat.

SECTION 6. Indemnification.

(a) The Offerors agree to jointly and severallyeimhify and hold harmless the Underwriter and eatban, if any, who controls the
Underwriter within the meaning of Section 15 of 1833 Act as follows:

(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, arisinaf any untrue statement or alleged untrue
statement of a material fact contained in the Remjien Statement (or any amend ment thereto)ydioly the Rule 430A Information and the
Rule 434 Information deemed to be a part theréapplicable, or the omission or alleged omisstoeréfrom of a material fact required to be
stated therein or necessary to make the stateremtsin not misleading or arising out of any untstegement or alleged untrue statement of a
material fact included in any preliminary prospectu the Prospectus (or any amendment or suppletmenato), or the omission or alleged
omission therefrom of a material fact necessagriter to make the statements therein, in the blte circumstances under which they w
made, not misleading;

(i) against any and all loss, liability, claim,rdage and expense whatsoever, as incurred, to thetef the aggregate amount paid in
settlement of any litigation, or any investigatimnproceeding by any governmental agency or booipwneenced or threatened, or of any cl
whatsoever based upon any such untrue statementission, or any such alleged untrue statementmgsion, provided that (subject to
Section 6(d) below) any such settlement is effeetigd the written consent of the Offerors; and
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(iii) against any and all expense whatsoever, esried (including the fees and disbursements ofiseluchosen by the Underwriter),
reasonably incurred in investigating, preparingleiending against any litigation, or any investigiaior proceeding by any governmental
agency or body, commenced or threatened, or any glhatsoever based upon any such untrue statesnentission, or any such alleged
untrue statement or omission, to the extent thatsach expense is not paid under (i) or (ii) above;

provided, however, that the foregoing indemnityesggnent shall not apply to any loss, liability, oladamage or expense to the extent arising
out of any untrue statement or omission or allag@due statement or omission made in reliance @mohin conformity with written
information furnished to the Offerors by the Undster expressly for use in the Registration Stateinfer any amendment thereto), including
the Rule 430(A) Information and the Rule 434 Infation deemed to be a part thereof, if applicabl@ny preliminary prospectus or the
Prospectus (or any amendment or supplement thefiéte)foregoing indemnity with respect to any uatstiatement contained in or omission
from a preliminary prospectus shall not inure te bienefit of the Underwriter (or any person coflitigithe Underwriter) from whom the
person asserting any such loss, liability, claiammdge or expense purchased any of the Securititarth the subject thereof if such person
was not sent or given a copy of the ProspectuthéProspectus as amended or supplemented) (ircaaetexclusive of the documents from
which information is incorporated by referencepaprior to the written confirmation of the salesafch Securities to such person and the
untrue statement contained in or omission from suweliminary prospectus was corrected in the Pratsisg(or the Prospectus as amended or
supplemented).

(b) The Underwriter agrees to indemnify and holchflass the Company, its directors, each of itscef§ who signed the Registration
Statement, the Trust and each of its Trustees wgmed the Registration Statement, and each peifsamy, who controls the Company within
the meaning of Section 15 of the 1933 Act againgtamd all loss, liability, claim, damage and exgeedescribed in the indemnity contained
in subsection (a) of this Section, as incurred,dmly with respect to untrue state ments or omissior alleged untrue statements or
omissions, made in the Registration Statementripramendment thereto), including the Rule 430(Addmation and the Rule 434
Information deemed to be a part thereof, if applieaor any preliminary prospectus or the Prospe@uany amendment or supplement
thereto) in reliance upon and in conformity withitten information furnished to the Offerors by tiaderwriter expressly for use in the
Registration Statement (or any amendment
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thereto) or such preliminary prospectus or the frotus (or any amendment or supplement thereto).

(c) Each indemnified party shall give notice asnpptly as reasonably practicable to each indemrgfparty of any action commenced age

it in respect of which indemnity may be sought heder, but failure to so notify an indemnifying fyashall not relieve such indemnifying
party from any liability hereunder to the extenisinot materially prejudiced as a result therewf e any event shall not relieve it from any
liability which it may have otherwise than on acobaf this indemnity agreement. In the case ofipaiihdemnified pursuant to Section 6(a)
above, counsel to the indemnified parties shaliddected by Salomon Brothers, and, in the casanieg indemnified pursuant to Section 6
(b) above, counsel to the indemnified parties dakelected by the Offerors. An indemnifying pamigy participate at its own expense in the
defense of any such action; provided, however,dbansel to the indemnifying party shall not (exogjth the consent of the indemnified
party) also be counsel to the indemnified partyndrevent shall the indemnifying parties be lidolefees and expenses of more than one
counsel (in addition to any local counsel) sepairat® their own counsel for all indemnified partiesconnection with any one action or
separate but similar or related actions in the samsdiction arising out of the same general al@ns or circumstances. No indemnifying
party shall, without the prior written consent loétindemnified parties, settle or compromise orseon to the entry of any judgment with
respect to any litigation, or any investigatiorpooceeding by any governmental agency or body, cenwed or threatened, or any claim
whatsoever in respect of which indemnification onttibution could be sought under this Section Gection 7 hereof (whether or not the
indemnified parties are actual or potential partieseto), unless such settlement, compromise msest (i) includes an unconditional release
of each indemnified party from all liability arigjrout of such litigation investigation, proceedorgclaim and

(i) does not include a statement as to or an aslonisof fault, culpability or a failure to act by on behalf of any indemnified party.

(d) If at any time an indemnified party shall haequested an indemnifying party to reimburse tldemnified party for fees and expenses of
counsel, such indemnifying party agrees that itl dealiable for any settlement of the nature compéated by Section 6(a)(ii) effected without
its written consent if (i) such settlement is eateinto more than 45 days after receipt by suchrimufying party of the aforesaid request, (ii)
such indemnifying party shall have received notitthe terms of such settlement at least 30 daigs fr such settlement being entered into
and (iii) such indemnifying party
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shall not have reimbursed such indemnified partgdoordance with such request prior to the dageiol settlement.

SECTION 7. Contribution. If the indemnification pided for in Section 6 hereof is for any reasonvailable to or insufficient to hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesresfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgemzurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by thée@frs on the one hand, and the Underwriter,
on the other hand, from the offering of the Se@sipursuant to this Agreement or (ii) if the alion provided by clause (i) is not permitted
by applicable law, in such proportion as is appiadprto reflect not only the relative benefits rede to in clause (i) above but also the rela
fault of the Offerors on the one hand, and the Wndeer, on the other hand, in connection with sit@ements or omissions which resulted in
such losses, liabilities, claims, damages or exggres well as any other relevant equitable coretides.

The relative benefits received by Offerors on the band, and the Underwriter, on the other handoimmection with the offering of the
Securities pursuant to this Agreement shall be éektm be in the same respective proportions atothkenet proceeds from the offering of
such Securities (before deducting expenses) retdiy¢he Offerors and the total underwriting congadion received by the Underwriter, in
each case as set forth on the cover of the Praspemt, if Rule 434 is used, the correspondingtlonzon the Term Sheet, bear to the
aggregate initial public offering price of such 8eties as set forth on such cover.

The relative fault of the Offerors, on the one haamt the Underwriter, on the other hand, shadétermined by reference to, among other
things, whether the untrue or alleged untrue statd¢rof a material fact or the omission or allegetssion to state a material fact relates to
information supplied by the Offerors or by the Uniéter and the parties' relative intent, knowledgecess to information and opportunity to
correct or prevent such statement or omission.

The Offerors and the Underwriter agree that it wWlawt be just and equitable if contribution purduarthis Section 7 were determined by
rata allocation or by any other method of alloaatichich does not take account of the equitableiderations referred to above in this
Section 7. The aggregate amount of losses, li@si)itlaims, damages and expenses incurred bydemmified party and referred to above
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in this Section 7 shall be deemed to include aggller other expenses reasonably incurred by swdminified party in investigating,
preparing or defending against any litigation, iy &vestigation or proceeding by any governmeatgncy or body, commenced or
threatened, or any claim whatsoever based uposuatyuntrue or alleged untrue statement or omissi@ieged omission.

Notwithstanding the provisions of this Sectionh®& tUnderwriter shall not be required to contribag amount in excess of the amount
which the total price at which the Securities umdéten by it and distributed to the public werdevéd to the public exceeds the amount of
any damages which the Underwriter has otherwisa beguired to pay by reason of such untrue or atlagnhtrue statement or omission or
alleged omission.

No person guilty of fraudulent misrepresentatioittfim the meaning o
Section 11(f) of the 1933 Act) shall be entitlecctmtribution from any person who was not guiltysath fraudulent misrepresentation.

For purposes of this Section 7, each person, if ahp controls the Underwriter within the meanirfgsection 15 of the 1933 Act or Section
20 of the 1934 Act shall have the same rights tardaution as the Underwriter, and each directathef Company, each officer of the
Company and each Trustee of the Trust who sigre&#yistration Statement, and each person, ifiahg,controls the Company or the Tr
within the meaning of Section 15 of the 1933 AcBection 20 of the 1934 Act shall have the sam@sitp contribution as the Offerors.

SECTION 8. Representations, Warranties and Agretersurvive Delivery. All representations, watiaes and agreements contained in
this Agreement and the Pricing Agreement, or carethin certificates of officers of the Companye ffrust and the Acquired Companies
submitted pursuant hereto, shall remain operatiekeim full force and effect, regardless of any istigation made by or on behalf of the
Underwriter or controlling person, or by or on biéloé the Company, and shall survive delivery oflgmayment for the Capital Securities to
the Underwriter.

SECTION 9. Termination of Agreement.

(a) The Underwriter may terminate this Agreementnbtice to the Company at any time at or prio€tosing Time, if (i) there has been,
since the date of this Agreement or since the medates as of which information is given in Begistration Statement, any material
adverse change or any development which could naéadpbe expected to result in a
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prospective material adverse change, financiattogravise, or in the earnings, business affairsusirtess prospects of the Company and its
subsidiaries considered as one enterprise, or ftime Acquired Companies and their respective slidnses, in each case, considered as one
enterprise, whether or not arising in the ordinayrse of business, or (ii) there has occurredaffy) material adverse change in the financial
markets in the United States or, if the Capitalusiies or any related underlying Securities inelikebt Securities denominated or payabl

or indexed to, one or more foreign or compositeanaies, in the international financial marketgRyany outbreak of hostilities or escalat
of hostilities or other calamity or crisis, or (&)y change or development involving a prospecthange in national or international political,
financial or economic conditions the effect of whis such as to make it, in the judgment of the é&waiter, impracticable to market the
Capital Securities or to enforce contracts fordhke of the Capital Securities, or (iii) tradingsecurities of the Company or any of the
Acquired Companies has been suspended or limitadbommission, NASD, the American Stock Exchamgthe New York Stock
Exchange, or if trading generally on either the Aigen Stock Exchange, the New York Stock Exchanga the over-the-counter market has
been suspended or limited, or minimum or maximuioegrfor trading have been fixed, or maximum rarfgegrices for securities have been
required, by either of said exchanges or by suskesy or by order of the Commission, NASD or anyeotjovernmental authority, or (iv) a
banking moratorium has been declared by eitherfaédéew York or Indiana authorities or, if the @apSecurities or any related
Underlying Securities include Debt Securities deimaited or payable in, or indexed to, one or moreifm or composite currencies, by the
relevant authorities in the related foreign coumtrgountries.

(b) If this Agreement and the Pricing Agreementtareninated pursuant to this Section 9, such teaition shall be without liability of any
party to any other party except as provided iniSeet, and provided, further, that Sections 1, &nd 8 shall survive such termination and
remain in full force and effect.

SECTION 10. Notices. All notices and other commatiams hereunder shall be in writing and shall dended to have been duly given if
mailed or transmitted by any standard form of tefemunication. Notices to the Underwriter shall irected to Salomon Brothers at Seven
World Trade Center, New York, New York 10048, Atien of George C. Johns, Director, with a copy &Bbeuf, Lamb, Greene & MacRae,
L.L.P., 125 West 55th Street, New York, New Yorl019-5389, Attention: Michael Groll, Esq.; noticesthe Company shall be directed to it
at 11825 North Pennsylvania Street, Carmel, Ind#&@82, Attention: Lawrence
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W. Inlow, Esq., with a copy to Locke Reynolds B&dVeisell, 1000 Capital Center South, 201 Nortmdis Street, Indianapolis, Indiana
46204, Attention: Stephen J. Dutton, Esq.

SECTION 11. Parties. This Agreement and the Pridiggee ment shall each inure to the benefit of lamthinding upon the Offerors and the
Underwriter and their respective successors. Ngteikpressed or mentioned in this Agreement or theenlg Agreement is intended or shall
be construed to give any person, firm or corporataher than the Underwriter and the Offerors il respective successors and the
controlling persons and officers and directorsnrefe to in Sections 6 and 7 and their heirs andllegpresentatives, any legal or equitable
right, remedy or claim under or in respect of thigeement or the Pricing Agreement or any provigierein or therein contained. This
Agreement and the Pricing Agreement and all comastiand provisions hereof and thereof are intetale@ for the sole and exclusive ben
of the parties hereto and thereto and their reamesticcessors and legal representatives, andsatoblling persons and officers and direc
and their heirs and legal representatives, anthfobenefit of no other person, firm or corporatiie purchaser of Securities from the
Underwriter shall be deemed to be a successordspremerely of such purchase.

SECTION 12. GOVERNING LAW AND TIME. THIS AGREEMENAND THE PRICING AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORD ANCE WITH THE LAWS OF THETRATE OF NEW YORK APPLICABLE TO AGREE MENTS
MADE AND TO BE PERFORMED IN SAID STATE. SPECIFIEDINMIES OF DAY REFER TO NEW YORK CITY TIME UNLESS
OTHERWISE INDICATED.

SECTION 13. Effect of Headings. The Article and tBatheadings herein are for convenience only dmadl sot affect the construction
hereof.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuttmetd rust a counterpart hereof, whereu
this instrument, along with all counterparts, sha&tome a binding agreement among the Underwrittze Offerors in accordance with its

terms.

Very truly yours,

CONSECO, INC.

By: /'s/ ROLLIN M DI CK

Name: Rollin M Dick
Title: Executive Vice President

CONSECO FINANCING TRUST 11

By: /'s/ ROLLIN M DI CK

Name: Rollin M Dick
Title: Regular Trustee

CONFIRMED AND ACCEPTED, as of the date first abawetten:

SALOMON BROTHERSINC

By:/s/ GEORGE C. JOHNS
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EXHIBIT A
325,000 Preferred Securities
CONSECO FINANCING TRUST 11
(a Delaware business trust)
8.70% Capital Trust Pass-through Securitiessm (TruPSSM)
(Liguidation Amount of $1,000 per Security)
PRICING AGREEMENT
November 22, 1996

Salomon Brothers Inc
Seven World Trade Center
New York, New York 1004

Ladies and Gentlemen:

Reference is made to the Underwriting AgreemertedlBlovember 22, 1996 (the "Underwriting Agreemgntlating to the purchase by
Salomon Brothers Inc of the above 8.70% CapitabTRass-through Securities (the "Capital Secutjties Conseco Financing Trust Il, a
Delaware business trust (the "Trust").

Pursuant to Section 2 of the Underwriting Agreemtg Trust and Conseco, Inc. (the "Company")natiaina corporation, agree with the
Underwriter as follows:

1. The initial public offering price per securiyrfthe Capital Securities, determined as provideshid Section 2, shall be $1,000.

2. The purchase price per security for the Cafitadurities to be paid by Salomon Brothers Inc $b&f$1,000, being an amount equal to the
initial public offering price set forth above.

3. The compensation to be paid by the Company lmn®m Brothers Inc in respect of its commitmentsehader shall be an amount in same
day funds of $10 per Capital Security.

SM Salomon Brothers Inc has filed applications with United States Patent and Trademark Officéhfregistration of the TruPS service
mark.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuttmetd rust a counterpart hereof, whereu
this instrument, along with all counterparts, weidlcome a binding agreement among the UnderwrittttenOfferors in accordance with its
terms.
Very truly yours,
CONSECO, INC.
By:
Name: Rollin M. Dick
Title: Executive Vice President
CONSECO FINANCING TRUST 11
By:

Name: Rollin M. Dick
Title: Regular Trustee

CONFIRMED AND ACCEPTED, as of the date first abawetten:
SALOMON BROTHERSINC

By:

C3250813.5 89000 01445
11/26/96 5:04 pn



325,000 Preferred Securities
CONSECO FINANCING TRUST 11
(a Delaware business trust)
8.70% Capital Trust Pass-through Securitiessm (TruPSSM)
(Liguidation Amount of $1,000 per Security)
PRICING AGREEMENT
November 22, 1996

Salomon Brothers Inc
Seven World Trade Center
New York, New York 1004

Ladies and Gentlemen:

Reference is made to the Underwriting AgreemeriedlBlovember 22, 1996 (the "Underwriting Agreemgnlating to the purchase by
Salomon Brothers Inc of the above 8.70% CapitabTRass-through Securities (the "Capital Secutjties Conseco Financing Trust Il, a
Delaware business trust (the "Trust").

Pursuant to Section 2 of the Underwriting Agreem#rg Trust and Conseco, Inc. (the "Company")natiaina corporation, agree with the
Underwriter as follows:

1. The initial public offering price per securifyrfthe Capital Securities, determined as provideshid Section 2, shall be $1,000.

2. The purchase price per security for the CafSieaurities to be paid by Salomon Brothers Inc db&1,000, being an amount equal to the
initial public offering price set forth above.

3. The compensation to be paid by the Company lmn8m Brothers Inc in respect of its commitmentsehader shall be an amount in same
day funds of $10 per Capital Security.

SM Salomon Brothers Inc has filed applications with United States Patent and Trademark Officéhi®registration of the TruPS service
mark.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuttmetd rust a counterpart hereof, whereu
this instrument, along with all counterparts, weidlcome a binding agreement among the UnderwrittttenOfferors in accordance with its

terms.

Very truly yours,

CONSECO, INC.

By: /s/ ROLLIN M DI CK

Name: Rollin M Dick
Title: Executive Vice President

CONSECO FINANCING TRUST 11

By: /s/ ROLLIN M DI CK

Nanme: Rollin M Dick
Title: Regular Trustee

CONFIRMED AND ACCEPTED, as of the date first abawetten:

SALOMON BROTHERSINC
By: /s/ GEORGE C. JOHNS
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SECOND SUPPLEMENTAL INDENTURE

between

CONSECO, INC.

and

FLEET NATIONAL BANK, ASTRUSTEE

Dated as of November 22, 1996
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SECOND SUPPLEMENTAL INDENTURE dated as of NovemB2r 1996 (the "Second Supplemental Indenture") detwConseco, Inc.,
Indiana corporation (the "Issuer”), and Fleet NaidBank, as trustee (the "Trustee") under therihde dated as of November 14, 1996
between the Issuer and the Trustee (the "Base tmdehas supplemented by a First Supplementalntude dated as of November 14, 1996
(the Base Indenture as so supplemented, the "lndeht

WHEREAS, the Issuer executed and delivered thenitadle to the Trustee to provide for the future ése of the Issuer's unsecured
subordinated debentures, notes or other evidenicelebtedness (the "Securities") to be issued tiora to time in one or more series as
might be determined by the Issuer under the Indenim an unlimited aggregate principal amount Whitay be authenticated and delivered
as provided in the Indenture;

WHEREAS, pursuant to the terms of the Indenture |$isuer desires to provide for the establishmeatrew series of its Securities to be
known as its 8.70% Subordinated Deferrable Intébeftentures due 2026 (the "Debentures"”), the fordhsaibstance of such Debentures and
the terms, provisions and conditions thereof tedigforth as provided in the Indenture and thisoBdSupplemental Indenture;

WHEREAS, Conseco Financing Trust Il, a Delawar¢ustay business trust (the "Trust"), is offeringtb@ public $325 million aggregate
liquidation amount of its 8.70% Capital Trust P#s®ugh Securities (the "Capital Securities"), esgnting preferred undivided beneficial
interests in the assets of the Trust and propasesést the proceeds from such offering, togettidr the proceeds of the issuance and sa
the Trust to the Issuer of $10,100,000 aggregatedation amount of its 8.70% Trust Common Se@sifthe "Common Securities"), in
$335,100,000 aggregate principal amount of the Bielves;

WHEREAS, the Issuer has requested that the Tresteeute and deliver this Second Supplemental Indenand

WHEREAS, all requirements necessary to make thiei®® Supplemental Indenture a valid instrumentitoedance with its terms and to
make the Debentures, when executed by the Issdesighenticated and delivered by the Trustee asged in the Indenture, the valid
obligations of the Issuer have been performed ta@eéxecution and delivery of this Second Supplaaiéndenture has been duly authorized
in all respects.

NOW, THEREFORE, in consideration of the purchast @steptance of the Debentures by the Holdersdfhexed for the purpose of setti
forth, as provided in the Indenture, the form anlssance of the Debentures and the terms, progisiod conditions thereof, the Issuer
covenants and agrees with the Trustee as follows:
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ARTICLE
DEFINITIONS
SECTION 1.1 Definition of Terms.
Unless the context otherwise requires:

(a) a term defined in the Indenture (including etsfarth in the first paragraph of Section 1.1t tndenture) has the same meaning when
used in this Second Supplemental Indenture unkesswise defined herein;

(b) a term defined anywhere in this Second Suppitahéndenture has the same meaning throughout;

(c) the singular includes the plural and vice versa

(d) a reference to a Section or Article is to ati®ecor Article of this Second Supplemental Indeatunless otherwise specified herein;
(e) headings are for convenience of reference antlydo not affect interpretation;

(f) the following terms have the meanings givethtem in the Declaration (as defined herein) ohmterms of the Trust Securities (as def
herein) as established in accordance with the Detade:

(i) Affiliate;

(i) Business Day;

(iii) Debenture Issuer;

(iv) Delaware Trustee;

(v) Dissolution Opinion;

(vi) Distribution;

(vii) No Recognition Opinion;
(viii) Capital Security Certificate;

(ix) Pricing Agreement;



(x) Pro Rata;

(xi) Property Trustee;

(xii) Redemption Tax Opinion;

(xiil) Regular Trustees;

(xiv) Securities;

(xv) Securities Guarantees;

(xvi) Sponsor;

(xvii) Tax Event; and

(xviii) Underwriting Agreement;

(9) The following terms have the meanings givethtam in this Section 1.1(g):
"Additional Interest" shall have the meaning settfan Section 2.5(c).
"Compounded Interest" shall have the meaning s#t fo Section 4.1.
"Coupon Rate" shall have the meaning set fortheictiSn 2.5(a).

"Declaration” means the Amended and Restated Catidarof Trust of Conseco Financing Trust Il, ad¥ehre statutory business trust, dated
as of November 22, 1996.

"Deferred Interest” shall have the meaning sehfortSection 4.1.

"Dissolution Event" means that as a result of &ct@n by the Issuer, the Trust is to be dissolmeatcordance with the Declaration, and the
Debentures held by the Property Trustee are tadtelaited to the holders of the Trust Securities Rata in accordance with the Declarati

"Extended Interest Payment Period" shall have thanimg set forth in
Section 4.1.

"Global Debenture"” shall have the meaning set frtBection 2.4(a)(i).
"Interest Payment Date" shall have the meanindpstt in Section 2.5 (a).
"Make-Whole Premium" shall have the meaning sehfor Section 3.2.
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"Maturity Date" means the date on which the Debexgtunature and on which the principal shall beahapayable together with all accrued
and unpaid interest thereon (including Compoundgetést, if any).

"Ministerial Action" shall have the meaning settfon Section 3.

"Non Book-Entry Capital Securities" shall have theaning set forth in
Section 2.4(a)(ii).

"Optional Redemption Price" shall have the measitforth in Section 3.2.
"Redemption Price" shall have the meaning set fiortbection 3.1.
"Trust Securities" shall mean the Securities.
ARTICLE I
GENERAL TERMSAND CONDITIONSOF THE DEBENTURES
SECTION 2.1 Designation and Principal Amount; PasghPrice; Payment of Principal; Global Securities.

(a) There is hereby authorized a series of Seearitesignated the "8.70% Subordinated Deferrabdedst Debentures due 2026," limited in
aggregate principal amount to $335,100,000 (ndtiding Debentures authenticated and delivered wpgistration of transfer of, or in
exchange for, or in lieu of, other Debentures pamsto Sections 3.4, 3.5, 3.6, 8.6 or 10.7 of tliehture), which amount shall be as set forth
in a Company Order for the authentication and éejivof Debentures pursuant to Section 3.3 of therture.

(b) The Debentures shall be issued for a purchase equal to 100% of the principal amount of sD&bentures.
(c) The principal of the Debentures shall be dw zayable in full on the Maturity Date.

(d) The Debentures shall initially be issued inyfukgistered non-book entry certificated form e taggregate principal amount of
$335,100,000.

SECTION 2.2 Maturity. The Maturity Date will be Nember 15, 2026.
SECTION 2.3 Form and Payment.

Except as provided in Section 2.4, the Debenturall be issued as Registered Securities in fullystered certificated form without interest
coupons. The place where principal of and intdjiestuding the Compounded Interest, if any) onBrebentures will be payable, the
Debentures may be surrendered for registratioraofter or exchange, and where notices and dentarisipon
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the Issuer in respect of the Debentures and thentonde may be served shall be the Corporate Trifiste®f the Trustee, provided, however,
that payment of interest may be made at the omtidhe Issuer by wire transfer to an account maiethby a Holder (upon appropriate
instructions from such Holder) or by check mailedite Holder at such address as shall appear iRegester. Notwithstanding the foregoing,
so long as the Holder of any Debentures is thedtpd rustee, the payment of the principal of amérest (including Compounded Interes
any) on such Debentures held by the Property Teustlk be made by wire transfer of immediately dabie funds at such place and to such
account as may be designated by the Property EruBtyment of principal of the Debentures will onéymade upon surrender of the
Debentures to the Trustee. The Debentures willdmoohinated in Dollars and payment of principal amerest on the Debentures shall be
made in Dollars.

SECTION 2.4 Global Debenture.
(&) In connection with a distribution of the Dehsess to the holders of the Trust Securities pursteathe Declaration:

() The Debentures in certificated form to be dimited to the holders of Capital Securities mayplesented to the Trustee by the Property
Trustee in exchange for a global Debenture in ameggate principal amount equal to the aggregateipal amount of all Outstanding
Debentures of such series (a "Global Debenture'hetregistered in the name of the Depositorytsonaminee, and delivered by the Trustee
to the Depository for crediting to the account@®participants pursuant to the instructions ef Regular Trustees. The Issuer upon any such
presentation shall execute a Global Debenturedh aggregate principal amount and deliver the danttee Trustee for authentication and
delivery in accordance with the Indenture and $@sond Supplemental Indenture. Payments on theriDgies issued as a Global Debenture
will be made to the Depository.

(i) If any Capital Securities are held in non beaktry certificated form, the Debentures in certifed form may be presented to the Trustee
by the Property Trustee and any Capital Securityifiate which represents Capital Securities othan Capital Securities held by the
Depository or its nominee ("Non Book-Entry CapiBacurities") will be deemed to represent beneficiarests in Debentures presented to
the Trustee by the Property Trustee having an ggdgeprincipal amount equal to the aggregate lafiod amount of the Non Book-Entry
Capital Securities until such Capital Security @iegtes are presented to the Registrar for trarmfeeissuance at which time such Capital
Security Certificates will be canceled and a Debentregistered in the name of the holder of thgit@bSecurity Certificate or the transferee
of the holder of such Capital Security Certificate the case may be, with an aggregate principaliatrequal to the aggregate liquidation
amount of the Capital Security Certificate canceleitl be executed by the Issuer and deliveredhoTrustee for authentication and delivery
in accordance with the Indenture and this Secoqmb®mental Indenture. On issue of such Debentireksentures with an equivalent
aggregate principal amount that were presentetidytoperty Trustee to the Trustee will be deeradthte been canceled.
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(b) Unless and until it is exchanged for Debentime®gistered certificated form, a Global Debeatnray be transferred, in whole but not in
part, only by the Depository to a nominee of thep@sitory or by a nominee of the Depository to thepBsitory or another nominee of the
Depository or by the Depository or any such nomitoea successor Depository selected or approvdlebissuer or a nominee of such
successor Depository.

(c) If at any time the Depository for the Debentunetifies the Issuer that it is unwilling or unaib continue as Depository for the
Debentures or if at any time the Depository for Brebentures shall no longer be registered or idgdanding as a clearing agency under the
Securities Exchange Act of 1934, as amended, @r ahplicable statute or regulation, at a time fasittvthe Depository is required to be so
registered to act as Depository for the Debentumed,a successor Depository for such series iapymtinted by the Issuer within 90 days &
the Issuer receives such notice or becomes awagchbfcondition, as the case may be, the Issukexétute, and, subject to Article 3 of the
Indenture, the Trustee, upon written notice fromigsuer, will authenticate and deliver the Debstin definitive registered form without
coupons, in authorized denominations, and in ameggde principal amount equal to the principal amt@i the Global Debenture in exchai
for such Global Debenture. In addition, the Issireits sole discretion, may at any time determire the Debentures shall no longer be
represented by a Global Debenture. In such evenisguer will execute, and subject to Article 3hef Indenture, the Trustee, upon receipt of
an Officers' Certificate evidencing such deterniagraby the Issuer, will authenticate and delivexr Bebentures in definitive registered form
without coupons, in authorized denominations, anan aggregate principal amount equal to the gral@mount of the Global Debenture in
exchange for such Global Debenture. Upon the exgdhahthe Global Debenture for such Debenturefinilive registered form without
coupons, in authorized denominations, the Globdlebéure shall be canceled by the Trustee. Suchribefas in definitive registered form
issued in exchange for the Global Debenture skatklgistered in such names and in such authorizedndinations as the Depository,
pursuant to instructions from its direct or indirparticipants or otherwise, shall instruct theskee in writing. The Trustee shall deliver such
registered certificated Debentures in definitiverian exchange for the Global Debenture to the Bapoy for delivery to the Persons in
whose names such Debentures are so registered.

SECTION 2.5 Interest.

(a) The Debentures will bear interest at the firatteé of 8.70% per annum (the "Coupon Rate") froendtiginal date of issuance or from the
most recent Interest Payment Date to which intdrastbeen paid or duly provided for until the pipa¢ thereof becomes due and payable

on any overdue principal and (to the extent thgtent of such interest is enforceable under apipliickaw) on any overdue installment of
interest at the Coupon Rate, compounded semiagnpalyable (subject to the provisions of Article) Bémiannually in arrears on May 15
and November 15 of each year (each, an "IntergghBiat Date"), commencing on May 15, 1997. Inteoesthe Debentures (except defaul
interest) shall be paid to the Persons in whoseerthm Debentures are registered, at the closesifiéss on the regular Record Date for such
interest installment (including Debentures thataecelled after the Record
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Date and before the Interest Payment Date), whiith,respect to any Debentures of which the PrgpErtistee is the Holder or with respect
to a Global Debenture, shall be the close of bgsitoa the Business Day next preceding that Int®a@gtnent Date. Notwithstanding the
foregoing sentence, if the Capital Securities aréonger in book-entry only form or if, pursuanttbe Indenture and this Second
Supplemental Indenture the Debentures are notsepted by a Global Debenture, the Issuer may selejular Record Date for such
interest installment which shall conform to theesubf any securities exchange, interdealer quetatistem or other organization on which
Debentures are listed and which shall be at la@stBusiness Day but less than 60 Business Daysebtife applicable Interest Payment Date.
Notwithstanding the foregoing, any interest thatagable at maturity shall be payable to the Petsavhom principal payable at matur

shall be payable.

(b) The amount of interest payable for any peridltilve computed on the basis of a 360-day yeawefite 30-day months, and for any period
shorter than a full semiannual period on the bafsibe actual number of days elapsed per 30-daytimdémthe event that any date on which
interest is payable on the Debentures is not arggsiDay, then payment of the interest payableioin date will be made on the next
succeeding day which is a Business Day (and withoytinterest or other payment in respect of amh slelay), except that, notwithstanding
any provision of the Indenture to the contransuth Business Day is in the next succeeding catereda, such payment shall be made on the
immediately preceding Business Day, in each catietive same force and effect as if made on such dat

(c) If, at any time while the Property Trusteehie Holder of any Debentures, the Trust or the Rtgp&ustee is required to pay any taxes,
duties, assessment or governmental charges of waratature (other than withholding taxes) imposgdhle United States, or any other
taxing authority, then, in any case, the Comparypaly as additional interest ("Additional Inter§sin the Debentures held by the Property
Trustee, such additional amounts as shall be redsio that the net amounts received and retainddebyrust and the Property Trustee after
paying such taxes, duties, assessments or otherrguental charges will be equal to the amount§thet and the Property Trustee would
have received had no such taxes, duties, assessarasther government charges been imposed.

SECTION 2.6 Authorized Denominations.
The Debentures shall be issuable in denominatibf4,000 and integral multiples of $1,000 in excibeseof.
SECTION 2.7 Redemption.

The Debentures are not subject to conversion atptien of the Holder. The Debentures are not satligeredemption at the option of the
Holder and are subject to redemption at the opifdhe Issuer or otherwise as provided in Artidlehereof.
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SECTION 2.8 Defeasance.

The Debentures shall not be subject to the pravssaf Article 4 of the Indenture concerning thastattion and discharge of the Issuer's
indebtedness and obligations under the Indentutdtentermination of certain covenants of the Issuneler the Indenture.

SECTION 2.9 No Sinking Fund.
The Debentures shall not be entitled to the bepéfiny sinking fund or analogous provision.
SECTION 2.10 Depository.

The Depository Trust Company (or its nominee) shetllas the initial Depository for any Global Detuea which may be issued pursuant to
this Second Supplemental Indenture.

ARTICLE Il
REDEMPTION OF THE DEBENTURES
SECTION 3.1 Tax Event Redemption.
If a Tax Event has occurred and is continuing and:
(a) the Issuer has received a Redemption Tax Qpioio

(b) after receiving a Dissolution Tax Opinion, fRegular Trustees shall have been informed by tars®l rendering the Dissolution Tax
Opinion that a No Recognition Opinion cannot bewéeéd to the Trust, the Issuer shall have thetrigion not less than 30 days nor more
than 60 days notice to the Holders of the Debenttor@edeem the Debentures, in whole or in partgdsh within 90 days following the
occurrence of such Tax Event (the "90 Day Periatld redemption price equal to 100% of the princpaount to be redeemed plus any
accrued and unpaid interest thereon (including Gamgded Interest, if any) to the date of such redemthe "Redemption Price"), provid
that if at the time there is available to the I1sghe opportunity to eliminate, within the 90 Dagridd, the Tax Event by taking some
ministerial action ("Ministerial Action"), such &iing a form or making an election, or pursuingreother similar reasonable measure which
has no adverse effect on the Issuer, the Trusteokblders of the Trust Securities issued by thesfTithe Issuer shall pursue such Ministerial
Action in lieu of redemption, and, provided, funthéhat the Issuer shall have no right to redeesrtbbentures while the Trust is pursuing
Ministerial Action pursuant to its obligations umdiee Declaration. The Redemption Price shall bd peor to 12:00 noon, New York time,
on the date of such redemption or such earlier imthe Issuer determines; provided, that, thestssu
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shall deposit with the Trustee an amount suffictergay the Redemption Price by 10:00 a.m., NewkYione, on the date such Redemption
Price is to be paid.

SECTION 3.2 Otional Redemption.

Subject to the provisions of Section 3.3 and AetitD of the Indenture, the Issuer shall have tji® tb redeem the Debentures, in whole or in
part, at any time or from time to time, after thsuance of the Capital Securities, at a redemptice equal to 100% of the principal amount
to be redeemed plus the Make-Whole Premium, if plug any accrued and unpaid interest thereonu@img Compounded Interest, if any),
to the date of such redemption (collectively thetiGnal Redemption Price"). The Make-Whole Premimeans the excess, if any of (i) the
sum of the present values of the remaining schedudgments of principal and interest thereon disteaito the redemption date on a
semiannual basis at the Treasury Rate plus 50 pesits over (ii) 100% of the principal amount oélizntures to be redeemed. Any
redemption pursuant to this paragraph will be magten not less than 30 days nor more than 60 dayserto the Holder of the Debentures
the Optional Redemption Price. The Optional Red@ng®rice shall be paid prior to 12:00 noon, Newkrtime, on the date of such
redemption or at such earlier time as the Issuragnes and specifies in the notice of redemptwayided, that, the Issuer shall deposit
with the Trustee an amount sufficient to pay thei@mal Redemption Price by 10:00 a.m., New Yorkegjran the date such Optional
Redemption Price is to be paid.

For purposes of this Section 3.2:

"Treasury Rate" means, with respect to any redemptate, the rate per annum equal to the semiaequalalent yield to maturity of the
Comparable Treasury Issue, assuming a price foCtimparable Treasury Issue (expressed as a pegeenitéts principal amount) equal to
the Comparable Treasury Price for such redempiae.d

"Comparable Treasury Issue" means the United Statssury security selected by an Independent tmerg Banker as having a maturity
comparable to the remaining term of the Debentiré® redeemed that would be utilized, at the tingelection and in accordance with
customary financial practice, in pricing new issoésorporate debt securities of comparable mattwithe remaining term of such
Debentures. "Independent Investment Banker" meaa®bthe Reference Treasury Dealers appointetéytustee after consultation with
the Issuer.

"Comparable Treasury Price" means, with respeahtoredemption date,

(i) the average of the bid and asked prices fotbmparable Treasury Issue (expressed in eactasas@ercentage of its principal amount )
on the third business day preceding such redempgats as set forth in the daily statistical rede@s any successor release) published by the
Federal Reserve Bank of New York and designatedrj@gsite 3:30 p.m. Quotations for U.S. Governmercu8ges" or (i) if such release (
any successor release) is not published or doesontdin such prices on such business day, (Ateeage of the Reference Treasury Dealer
Quotations for such redemption date, after exclgidire highest and lowest such Reference TreasuajeDe
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guotations, or (B) if the Trustee obtains fewemtf@ur such Reference Treasury Dealer Quotatitresaverage of all such Quotations.
"Reference Treasury Dealer Quotations" means, mpect to each Reference Treasury Dealer andedeynption date, the average, as
determined by the Trustee, of the bid and askembgpifior the Comparable Treasury Issue (expresseakim case as a percentage of its
principal amount) quoted in writing to the Trustgesuch Reference Treasury Dealer at 5:00 p.mhethird business day preceding such
redemption date.

"Reference Treasury Dealer" means each of Salomoih&s Inc, Goldman, Sachs & Co., J.P. Morgan @t&esiInc. and UBS Securities It
and their respective successors; provided, howévarjf any of the foregoing shall cease to beimary U.S. Government Securities dealer
in New York City (a "Primary Treasury Dealer"), tlesuer shall substitute therefor another Primaga$ury Dealer.

SECTION 3.3 Partial Redemption.

(a) The Issuer may not redeem fewer than all ofabtstanding Debentures unless all accrued anddimgarest on the Debentures has been
paid as of the Interest Payment Date next precatim@Redemption Date.

(b) If the Debentures are only partially redeemerspant to Section 3.1 or Section 3.2, the Debesntwill be redeemed pro rata or by lot or
by any other method utilized by the Trustee; predithat if at the time of redemption the Debentaresregistered as a Global Debenture, the
Depository shall determine, in accordance witlpitscedures, the principal amount of such Debentrnedited to each of its participant
accounts to be redeemed.

ARTICLE IV
EXTENSION OF INTEREST PAYMENT PERIOD
SECTION 4.1 Extension of Interest Payment Period.

The Issuer shall have the right, at any time aachftime to time during the term of the Debentutesiefer payments of interest on the
Debentures by extending the interest payment perfidkde Debentures for a period not exceeding I eoutive semiannual periods (the
"Extended Interest Payment Period"), during whigteBded Interest Payment Period no interest skeadlue and payable; provided that no
Extended Interest Payment Period may extend betfmniaturity Date. To the extent permitted by aggdbile law, interest, the payment of
which has been deferred because of the extensithe dfiterest payment period pursuant to this Seetil, will bear interest thereon at the
Coupon Rate compounded semiannually for each semddperiod of the Extended Interest Payment Pdfiddmpounded Interest”). At the
end of the Extended Interest Payment Period, theetsshall pay all interest accrued and unpaidcherDiebentures, including any
Compounded Interest (all such interest the "Defemn¢erest”) that
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shall be payable to the Holders of the Debentureghiose names the Subordinated Debentures aréeregisn the Register as of the Record
Date relating to the Interest Payment Date thatesponds to the end of such Extended Interest Ratyleziod. Before the termination of any
Extended Interest Payment Period, the Issuer nmélyeiuextend such period, provided that such peidgdther with all such previous and
further extensions thereof shall not exceed 10@tutsve semiannual periods or extend beyond theifatDate. Upon the termination of &
Extended Interest Payment Period and upon the patyofi@ll Deferred Interest then due, the Issuey oanmence a new Extended Interest
Payment Period, subject to the foregoing requirdmeéo interest shall be due and payable duringxanded Interest Payment Period,
except at the end thereof, but the Issuer may prapany time all or any portion of the Deferretehest accrued during an Extended Interest
Payment Period.

SECTION 4.2 Notice of Extension.

(a) If the Property Trustee is the only registdrmdder of the Debentures at the time the Issuacseln Extended Interest Payment Period,
the Issuer shall give written notice to the Trusthe Regular Trustees and the Property Trustés sélection of such Extended Interest
Payment Period one Business Day before the eafli@grthe next succeeding date on which Distribog on the Trust Securities are payable,
or (ii) the date the Regular Trustees, on behathefTrust, are required to give notice of the rdaate, or the date such Distributions are
payable, to the holders of the Capital SecuritiesaQly national securities exchange or other selfilatory organization on which the Capital
Securities are listed).

(b) If the Property Trustee is not the only Holdéthe Debentures at the time the Issuer selecExeanded Interest Payment Period, the
Issuer shall give the Trustee, the Property Truatekthe Holders of the Debentures written notfaésaelection of such Extended Interest
Payment Period 10 Business Days before the eafli@r the next succeeding Interest Payment Datéij)adhe date the Issuer is required to
give notice of the record or payment date of smtbrest payment to Holders of the Debentures (pmational securities exchange or other
self regulatory organization on which the Deberglaee listed).

(c) The semiannual period in which any notice isegipursuant to paragraphs (a) or (b) of this 8eeti2 shall be counted as one of the 10
semiannual periods permitted in the maximum Extdridierest Payment Period permitted under Sectibn 4

SECTION 4.3 Limitation of Transactions.

If the Issuer shall exercise its right to deferpawyt of interest as provided in Section 4.1, duang Extended Interest Payment Period (a) the
Issuer shall not declare or pay any dividends akerany distributions with respect to, or redeeuancipase, acquire or make a liquidation
payment with respect to, any of its capital stgblx,the Issuer shall not make any payment of isteggincipal or premium, if any, on or

repay, repurchase or redeem any debt securitiesddsy the Issuer that rank pari passu with omjutd the Debentures and (c) the Issuer

not make guarantee payments with respect to tlegéing (other than pursuant to the Securities
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Guarantees); provided, however, that notwithstamthie restriction in clause

(a) above, the Issuer may (i) declare and payckstividend where the dividend stock is the saroeksais that on which the dividend is being
paid and

(i) purchase or acquire shares of its common stodonnection with the satisfaction by the Issofeits obligations under any employee
benefit plans.

ARTICLE YV
EXPENSES
SECTION 5.1 Payment of Expenses.

In connection with the offering, sale and issuapicihe Debentures to the Property Trustee in caiorewith the sale of the Trust Securities
by the Trust and during the existence of the Tithgt,|ssuer, in its capacity as borrower with respe the Debentures, shall:

(a) pay all costs and expenses relating to theinffesale and issuance of the Debentures, inajudimmissions to the underwriters payable
pursuant to the Underwriting Agreement and comptgorsaf the Trustee under the Indenture in accardamith the provisions of Section 6.9
of the Indenture;

(b) pay other debts and obligations of the Trudtgpthan with respect to the Trust Securities) ahdosts and expenses of the Trust
(including, but not limited to, costs and expensdating to the organization, maintenance and tlism of the Trust, the offering, sale and
issuance of the Trust Securities (including comioissto the underwriter payable pursuant to theifgiAgreement), the retention of the
Regular Trustees, reimbursement of the Regulart@essas provided in the Declaration, the fees apdreses of the Property Trustee and the
Delaware Trustee, the trustee under the CapitaliBies Guarantee and the Common Securities Gusgatiie costs and expenses relating to
the operation of the Trust, including without liatibn, costs and expenses of accountants, attqrsiytstical or bookkeeping services,
expenses for printing and engraving and computirgcoounting equipment, paying agent(s), regisjat{ansfer agent(s), duplicating, travel
and telephone and other telecommunications expemgksosts and expenses incurred in connectiontiégtlacquisition, financing and
disposition of Trust assets, and the fees and esqgsarelated to the enforcement by the Propertytdeusf the rights of the holders of the
Capital Securities) and all other amounts payablthb Issuer pursuant to the Declaration;

(c) be primarily liable for any indemnification afghtions arising with respect to the Declaratiang a

(d) pay any and all taxes, duties, assessmentsvarigmental charges of whatever nature (otherwitiiholding taxes) imposed on the Trust
or its assets and all liabilities, costs and expserd the Trust with respect to such taxes, duissessments or governmental charges.
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SECTION 5.2 Payment Upon Resignation or Removal.

Upon termination of this Second Supplemental Indenor the Indenture or the removal or resignatibtine Trustee pursuant to Section 6.10
of the Indenture, the Issuer shall pay to the Bristll amounts due to the Trustee accrued to tieeadiduch termination, removal or
resignation. Upon termination of the Declaratiorthe removal or resignation of the Delaware Trustetme Property Trustee, as the case
be, pursuant to Section 5.7 of the Declaration]sbaer shall pay to the Delaware Trustee or tlpéty Trustee, as the case may be, all
amounts due to such trustee accrued to the datecbftermination, removal or resignation.

ARTICLE VI
FORM OF DEBENTURE
SECTION 6.1 Form of Debenture.
The Debentures and the Trustee's Certificate ofiéatication to be endorsed thereon are to be suttadta in the following forms:

(IF THE DEBENTURE IS TO BE A GLOBAL DEBENTURE, INSET - This Debenture is in Global form within the améng of the
Indenture hereinafter referred to and is registéree name of a Depository or a nominee of a Bipry. Unless and until it is exchanged in
whole or in part for securities in certificatedrfoin the limited circumstances described in thesittdre, this security may not be transferred
except as a whole by the depository to a nomingkeoDepository or by a nominee of the Depositorthe Depository or another nominee of
the Depository or by the Depository or any such ime@ to a successor Depository or a nominee of suctessor Depository.

Unless this Debenture is presented by an authorggg@sentative of The Depository Trust Compariyew York corporation ("DTC"), to th
issuer or its agent for registration of transfeicheange or payment, and any Debenture issuedistesgd in the name of Cede & Co. or such
other name as requested by an authorized représerddDTC (and any payment hereon is made to Ge@®. or to such other entity as is
requested by an authorized representative of DANY, TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALWUWR

OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since tlegjistered owner hereof, Cede & Co., has an istérerein.)
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CONSECO, INC.
8.70% SUBORDINATED DEFERRABLE INTEREST DEBENTURE
No. DUE NOVEMBER 15, 2026 REGISTERED
$

Conseco, Inc., an Indiana corporation (the "Compangich term includes any successor corporatiogienthe Indenture hereinafter referred
to), for value received, hereby promises to paydoregistered assigns, the principal sum of Dsltm November 15, 2026 and to pay inte
on said principal sum from November 27, 1996, onfithe most recent interest payment date (eachdateh an "Interest Payment Date") to
which interest has been paid or duly provided $emiannually (subject to deferral as set forthihgiia arrears on May 15 and November 15
of each year commencing May 15, 1997, at the ra8e7/®% per annum until the principal hereof shale become due and payable, and on
any overdue principal and (without duplication aodhe extent that payment of such interest isreefible under applicable law) on any
overdue installment of interest at the same rat@apeum compounded semiannually. The amount ofdatg@ayable on any Interest Payment
Date shall be computed on the basis of a 360-day gfetwelve 30day months, and for any period shorter than astithiannual period on ti
basis of the actual number of days elapsed per$0¥bnth. In the event that any date on which @#kis payable on this Debenture is not a
Business Day, then payment of interest payablaioh date will be made on the next succeeding datyista Business Day (and without any
interest or other payment in respect of any suddyleexcept that, if such Business Day is in thgtrsucceeding calendar year, such payment
shall be made on the immediately preceding Busibass in each case with the same force and efieiftraade on such date. The interest
installment so payable, and punctually paid or qutyided for, on any Interest Payment Date wilpaovided in the Indenture, be paid to
person in whose name this Debenture is registdréie alose of business on the regular record fdatsuch interest installment, which shall
be the close of business on the Business Day megéging such Interest Payment Date. [If the ChSiaurities are no longer represented by
a global certificate or if the Debentures are epresented by a global debenture - which shahéelbse of business on the Business Day
next preceding such Interest payment.] Notwithstagnthe foregoing, any interest that is payableéhenMaturity Date shall be payable to the
Person to whom principal payable at the MaturityeDshall be payable. Any such interest installnmeritpunctually paid or duly provided for
shall forthwith cease to be payable to the regstétolders on such regular record date and mayigetp the Person in whose name this
Debenture (or one or more Predecessor Securitgyistered at the close of business on a speciatdelate to be fixed in accordance with
the provisions of Section 3.7(b) of the Indentdiee principal of and the interest on this Debenslivall be payable at the office or agency of
the Trustee maintained for that purpose in any ooicurrency of the United States of America thidha time of payment is legal tender for
payment of public and private debts; provided, haevethat payment of interest may be made at thieropf the Company by check mailed
to the registered Holder at such address as ghyadlaa in the Register. Notwithstanding the foregpso long as the Holder of this Debenture
is the Property Trustee, the payment of the pradayb and interest on this
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Debenture will be made by wire transfer in immeeligtivailable funds at such place and to such atamimay be designated by the Prog
Trustee. Payment of principal of the Debenturesavily be made upon surrender of the Debenturéiset@rustee or Paying Agent.

The indebtedness evidenced by this Debenture thetextent provided in the Indenture, subordimaite junior in right of payment to the pr
payment in full of all Senior Indebtedness, and ébenture is issued subject to the provisionbefndenture with respect thereto. Each
Holder of this Debenture, by accepting the sameadeees to and shall be bound by such provisigysuthorizes and directs the Trustee on
his or her behalf to take such action as may besszey or appropriate to acknowledge or effectieubordination so provided and (c)
appoints the Trustee his or her attorney-in-facfoy and all such purposes. Each Holder heredfjdpr her acceptance hereof, hereby
waives all notice of the acceptance of the subatn provisions contained herein and in the Indenby each holder of Senior Indebtedr
whether now outstanding or hereafter incurred,\maves reliance by each such holder upon said giemns.

This Debenture shall not be entitled to any benafder the Indenture hereinafter referred to, biel v become obligatory for any purpose
until the Certificate of Authentication hereon dldve been signed by or on behalf of the Trustee.

The provisions of this Debenture are continuedhanréverse side hereof and such continued prowisball for all purposes have the same
effect as though fully set forth at this place.

IN WITNESS WHEREOF, the Company has caused thisument to be duly executed under its corporaté sea

Dated: , 1996.

CONSECO, INC.

By:

By:

SEAL
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(FORM OF CERTIFICATE OF AUTHENTICATION)
CERTIFICATE OF AUTHENTICATION
This is one of the Debentures referred to in thiwimentioned Indenture.
FLEET NATIONAL BANK, as Trustee

By:

Authorized Signatory
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(FORM OF REVERSE OF DEBENTURE)

This Debenture is one of a duly authorized serid3atbentures of the Company (herein sometimesnerfdp as the "Debentures"), specified
in the Indenture, all issued or to be issued inammore series under and pursuant to an Indedatexl as of November 14, 1996, duly
executed and delivered between the Company antl Ré&mnal Bank, as Trustee (the "Trustee"), (ggofmented by the First Supplemental
Indenture dated as of November 14, 1996, the "Basenture”) as supplemented by the Second Supplairiedenture dated as of Novem
22, 1996 between the Company and the Trustee @he Bidenture as so supplemented, the "Indentaoedhich a description of the rights,
limitations of rights, obligations, duties and imnities thereunder of the Trustee, the Company hadHblders of the Debentures, and to all
of which provisions the Holder of this Debenturedngeptance hereof, assents and agrees. By the ¢étire Indenture, the Debentures are
issuable in series that may vary as to amount,afateaturity, rate of interest and in other respexs provided in the Indenture. This series of
Debentures is limited in aggregate principal am@amspecified in said Second Supplemental Indenture

The Company shall have the right to redeem thiseDtlye at the option of the Company, at any timefaom time to time (an "Optional
Redemption"), at a redemption price equal to 100%he principal amount plus the Make-Whole Premiifrany, plus any accrued and
unpaid interest, including any Compounded Inteiéany, to the date of such redemption (colledsivtbe "Optional Redemption Price"). The
Make-Whole Premium shall mean the excess, if ah{i) the sum of the present values of the rema@rscheduled payments of principal and
interest thereon discounted to the redemption aiate semiannual basis at the Treasury Rate (asedeifi the Indenture) plus 50 basis points
over (ii) 100% of the principal amount of Debentite be redeemed. Any redemption pursuant to Hragraph will be made upon not less
than 30 nor more than 60 days' notice at the OatiBedemption Price.

If, at any time, a Tax Event (as defined below)istecur or be continuing after receipt of a Disgan Tax Opinion (as defined below) and
either (a) the Regular Trustees and the Issuel Is&nat received an opinion (a "Redemption Tax Qpit)i of a nationally recognized
independent tax counsel experienced in such mattatsas a result of a Tax Event, there is mose #n insubstantial risk that the Issuer
would be precluded from deducting the interestren@ebentures for United States federal incom@tagoses even after the Debentures
were distributed to the Holders of Capital Secesittnd Common Securities in liquidation of sucldécs interest in the Trust as set forth in
the Declaration of Trust or (b) the Regular Trustsleall have been informed by such tax counsektiNad Recognition Opinion (as defined
below) cannot be delivered, the Issuer shall hheeight at any time, upon not less than 30 norentiban 60 days' notice, to redeem the
Debentures in whole or in part for cash at the Reaton Price within 90 days following the occurreraf such Tax Event; provided,
however, that, if at that time there is availaloléhte Issuer or the Trust the opportunity to eliatén within such 90 day period the Tax Event
by taking some ministerial action ("Ministerial Aant"), such as filing a form or making an election pursuing some other similar reason:
measure, which has no adverse effect on the Tthestssuer or the Holders of the Capital Securities Issuer or the
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Trust will pursue such measure in lieu of redemp#ad provided further that the Issuer shall haveght to redeem the Debentures while
the Trust is pursuing any such Ministerial Action.

"Tax Event" means that the Regular Trustees shak meceived an opinion of independent tax coumgatrienced in such matters (a
"Dissolution Opinion") to the effect that, as auk®f (a) any amendment to, or change (including ahnnounced prospective change) in, the
laws (or any regulations thereunder) of the Unf¢ates or any political subdivision or taxing auityothereof or therein, or (b) any official
administrative pronouncement or judicial decisioteipreting or applying such laws or regulationsjolr amendment, or change is effective
or such pronouncement or decision is announced after the date of original issuance of the PreféSecurities, there is more than an
insubstantial risk that (i) the Trust is, or wik lwithin 90 days after the date thereof, subjetinded States federal income tax with respect to
interest accrued or received on the Debentur@ghéiTrust is, or will be within 90 days after tiiate thereof, subject to more than a de
minimis amount of taxes, duties or other governmlecttarges, or (iii) interest payable to the Tiusthe Debentures is not, or within 90 days
of the date thereof, will not be deductible, in Whor in part, by the Company for United Statesfatlincome tax purposes.

A "No Recognition Opinion" means an opinion of patlly recognized independent tax counsel expeg@mt such matters, which may rely
on published revenue rulings of the Internal ReeeRarvice, to the effect that all holders of thastiSecurities will not recognize gain of
for United States federal income tax purposesrasut of the dissolution of the Trust and disttiba of the Debentures.

If the Debentures are only partially redeemed leyGompany pursuant to an Optional Redemption edamption pursuant to a Tax Event,
the Debentures will be redeemed pro rata or bgiddn some other equitable manner determined byl tbstee.

In the event of redemption of this Debenture irt paty, a new Debenture or Debentures of this sdft the unredeemed portion hereof)
be issued in the name of the Holder hereof uporcaineellation hereof.

In case an Event of Default, as defined in the mhgie, shall have occurred and be continuing, tiveipal of all of the Debentures may be
declared, and upon such declaration shall becougadd payable, in the manner, with the effectsarject to the conditions and limitations
provided in the Indenture.

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of the &fsldf not less than a majority in
aggregate principal amount of the Debentures df eades affected at the time outstanding, as eéfin the Indenture, to execute
supplemental indentures for the purpose of addmygpaovisions to or changing in any manner or aliating any of the provisions of the
Indenture or of any supplemental indenture or oflifiying in any manner the rights of the Holderghed Debentures; provided, however, that
no such supplemental indentures shall (i) changé&thted Maturity of the principal or any
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installment of principal or any installment of irést (other than as contemplated herein), or retheeamount or principal or interest thereon
or any premium payable upon redemption or repaymiemeof, or change the Place of Payment or cuyramehich principal or any interest
is payable, or impair the right to institute swait the enforcement of any payment of the princgral any premium and interest without the
consent of the Holder of each Debenture so affe¢tig¢deduce the aforesaid percentage of Debertuhe Holders of which are required to
consent to any such supplemental indenture, wittlmutonsent of the Holders of each Debenture dthistanding and affected thereby;

(iii) change any obligation of the Company to maintan office or agency in the Place of Paymen{iwymodify any of the above provisior
The Indenture also contains provisions permittng lolders of a majority in aggregate principal anmtof the Debentures of any series a
time outstanding affected thereby, on behalf obathe Holders of the Debentures of such seregaive any past default in the performance
of any of the covenants contained in the Indentor@stablished pursuant to the Indenture witheesio such series, and its consequences,
except a default in the payment of the principahterest on the Debentures or a default in respegtcovenant or provision of the Indenture
or the Debentures of such series which cannot kiified or amended without the consent of each Hobd®ebentures of such series. Any
such consent or waiver by the registered HoldehisfDebenture (unless revoked as provided inridenture) shall be conclusive and binc
upon such Holder and upon all future Holders andeaw of this Debenture and of any Debentures issuedchange herefor or in place
hereof (whether by registration of transfer or ottise), irrespective of whether or not any notatdisuch consent or waiver is made upon
this Debenture.

No reference herein to the Indenture and no pronisf this Debenture or of the Indenture shallradtempair the obligation of the Compar
which is absolute and unconditional, to pay theg@pal of and interest on this Debenture at thetand place and at the rate and in the m
herein prescribed.

The Company shall have the right at any time dutivegterm of the Debentures from time to time tterd the interest payment period of ¢
Debentures for up to 10 consecutive semiannuab@gemot to extend beyond the Maturity Date of tied&ntures (an "Extended Interest
Payment Period"), at the end of which period thex@any shall pay all interest then accrued and uhftagether with interest thereon at the
rate specified for the Debentures to the exterttghgment of such interest is enforceable undelicgipe law). In the event that the Comp:
exercises the right to defer interest payments, thgor to the payment of all accrued interesbatstanding Debentures, (a) the Company
shall not declare or pay dividends on, or makes&itiution with respect to, or redeem, purchasacquire, or make a liquidation payment
with respect to, any of its capital stock, (b) @empany shall not make any payment of interestcipal or premium, if any, on or repay,
repurchase or redeem any debt securities issudtebompany that rank pari passu with or juniath®Debentures and (c) the Company
shall not make any guarantee payments with respdbe foregoing (other than pursuant to the SéesrGuarantees); provided, however,
restriction (a) above does not apply to (i) ancktdividends paid by the Company where the dividstiodk is the same stock as that on w
the dividend is being paid and (ii) purchases quisitions of shares of Company Common Stock imeation with the satisfaction by the
Company of its obligation under any
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employee benefit plans. Before the terminationnyf such Extended Interest Payment Period, the Coynpay further extend such Extenc
Interest Payment Period, provided that such Extmhaterest Payment Period together with all su@vipus and further extensions thereof
shall not exceed 10 consecutive semiannual peandshall not extend beyond the Maturity Date effiebentures. At the termination of
such Extended Interest Payment Period and upopayment of all accrued and unpaid interest andaalaltional amounts then due, the
Company may commence a new Extended Interest Payreend.

At any time the Company will have the right to dis® the Trust and cause the Debentures to behdittd to the holders of the Trust
Securities in liquidation of the Trust.

As provided in the Indenture and subject to cetiaiitations therein set forth, this Debentureransferable by the registered Holder hereof
on the Register of the Company, upon surrenddrisfebenture for registration of transfer at tleepgorate Trust Office of the Trustee
accompanied by a written instrument or instrumeftsansfer in form satisfactory to the Companyhe Trustee duly executed by the
registered Holder hereof or his attorney duly ati#teal in writing, and thereupon one or more new &gbres of authorized denominations
and for the same aggregate principal amount anelsseill be issued to the designated transferaeaosferees. No service charge will be
made for any such transfer, but the Company mayiregayment of a sum sufficient to cover any taxther governmental charge payable
in relation thereto.

Prior to due presentment for registration of transff this Debenture, the Company, the Trustee pagjng agent and any Registrar may d
and treat the registered holder hereof as the atesolvner hereof (whether or not this Debenturdl sleaoverdue and notwithstanding any
notice of ownership or writing hereon made by amgyother than the Registrar) for the purpose ofivatg payment of or on account of the
principal hereof and interest due hereon and fasther purposes, and neither the Company nor thsetde nor any paying agent nor any
Registrar shall be affected by any notice to thereoy.

No recourse shall be had for the payment of thecfpal of or the interest on this Debenture ordoy claim based hereon, or otherwis:
respect hereof, or based on or in respect of terlture, against any incorporator, stockholdei¢effor director, past, present of future, as
such, of the Company or of any predecessor or ssoceorporation, whether by virtue of any constity statute or rule of law, or by the
enforcement of any assessment or penalty or oteenall such liability being, by the acceptanceeb&and as part of the consideration for
issuance hereof, expressly waived and released.

[The Debentures of this series are issuable ontggistered form without coupons in denominatioh$19000 and any integral multiple
thereof, provided that this Global Debenture ishexgyeable for Debentures in definitive form onlgencertain limited circumstances set
forth in the Indenture.] As provided in the Inderetand subject to certain limitations herein aratéim set forth, Debentures of this series so
issued are exchangeable for a like aggregate pehamount of Debentures of this series of a dffieauthorized denomination, as requested
by the
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Holder surrendering the same. All terms used is Brebenture that are defined in the Indenture $lzak the meanings assigned to them in
the Indenture.

The Company and the Holder agree (i) that for Wh@¢ates federal, state and local tax purposesritended that the Debenture constitute
indebtedness and (ii) to file all United Statesefad, state and local tax returns and reports oh basis (unless the Company or the Holde
the case may be, shall have received an opiniamdependent nationally recognized tax counsel ¢oefifiect that as a result of a change in
after the date of the issuance of the Debentur€tmpany or the Holder, as the case may be, islgteti from filing on such basis).
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ARTICLE VII
ORIGINAL ISSUE OF DEBENTURES
SECTION 7.1 Original Issue of Debentures.

Debentures in the aggregate principal amount ob#Z®,000 may, upon execution of this Second Sapgittal Indenture, be executed by
Issuer and delivered to the Trustee for authembicatind the Trustee shall thereupon authentigaededaliver such Debentures to or upon the
written order of the Issuer, signed by its ChairpmienPresident, or any Vice President and its Juiear or an Assistant Treasurer or its
Secretary or an Assistant Secretary, without arthéun action by the Issuer.

SECTION 7.2 Reports by the Trustee.

Up until and including the Maturity Date, the Tresstshall, in respect of each applicable date, reakh reports within such time periods as
are required to be made by the Trustee under thst Tadenture Act and the Indenture.

ARTICLE VIII
COVENANTS
SECTION 8.1 Covenants as to Trust.

In the event Debentures are issued and sold tBribygerty Trustee in connection with the issuanceroét Securities by the Trust, for so long
as the Trust Securities remain outstanding, theetswill (i) maintain 100% direct or indirect owrséip of the Common Securities of the
Trust; provided, however, that any permitted susoesf the Issuer under the Indenture may sucae#tetissuer's ownership of the Common
Securities, (ii) not voluntary dissolve, windupterminate the Trust, except in connection withdistribution of Debentures upon a
Dissolution Event or otherwise, and in connectidgthwertain mergers, consolidations or amalgamatymermitted by the Declaration, (iii)
timely perform its duties as sponsor of the Tr(ig),use its reasonable efforts to cause the T@a)sto remain a business trust, except in
connection with the distribution of Debentures esvjled in the Declaration, the redemption of tlest Securities or in connection with
certain mergers, consolidations or amalgamatioqpeasitted by the Declaration, and (b) otherwiseticme not to be treated as an associi
taxable as a corporation or partnership for Un8tates federal income tax purposes, and (v) usedasonable efforts to cause each holder of
Trust Securities to be treated as owning an indafitheneficial interest in the Debentures. Thiser@nt is intended solely for the benefit of
the Holders of the Debentures issued pursuanigdiiicond Supplemental Indenture and shall noppkcable to the Securities of any other
series issued pursuant to the Indenture.
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ARTICLE X
DEFAULT
SECTION 9.1 Additional Event of Default.
There is hereby established as an additional EafeDefault (as contemplated by Section 5.1(7) eflidenture) the following:

In the event the Debentures are issued and sadlettBroperty Trustee in connection with the isseasfclrust Securities by the Trust, the
Trust shall have voluntarily or involuntarily diggéed, wound-up its business or otherwise terminégedxistence except in connection with
(i) the distribution of the Debentures to holdef§ust Securities in liquidation or redemptiontbéir interests in the Trust, (ii) the
redemption of all or part of the outstanding Tr&eturities of the Trust or (iii) certain mergernsnsolidations or amalgamations of the Trust,
each as permitted by the Declaration of the Trust.

The foregoing Event of Default is intended solalythe benefit of the Holders of the Debenturesadspursuant to this Second Supplemental
Indenture and shall not be applicable to any atkeees of Securities heretofore or hereafter ispuesuant to the Indenture.

SECTION 9.2 Limitations on Waivers and Consents.

(a) Notwithstanding anything to the contrary coméal in Section 5.7 of the Indenture, if the Debeegtiare held by the Trust or by the
Property Trustee, a waiver of a past default orrangification to a waiver of a past default shalt he effective until the holders of a majo
in liquidation amount of Trust Securities shall Baonsented to such waiver or modification; prod@jdewever, that if the consent of the
Holder of each Outstanding Debenture is requirezbimection with such waiver or modification, sweaiver or modification shall not be
effective until each holder of the Trust Securisésll have consented to such waiver or modificatio

(b) Except for any supplemental indenture provideder Section 8.1 of the Indenture and notwithstanenything to the contrary contained
in Section 3.8 of the Indenture, if the Debentwesheld by the Trust or by the Property Trustemymplemental indenture shall not be
effective until the holders of a majority in liqatlon amount of Trust Securities shall have coregktd such supplemental indenture;
provided, however, that if the consent of the Holofeeach Outstanding Debenture is required in eotian with a supplemental indenture,
such supplemental indenture shall not be effeciivé each holder of the Trust Securities shalldhawnsented to such supplemental
indenture.
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SECTION 9.3 Acknowledgment of Rights.

The Issuer acknowledges that, with respect to agtyeDtures held either by the Trust or by the Ptgpeustee, if the Property Trustee fails

to enforce its rights under the Indenture, thisdBecSupplemental Indenture or the Debentures adalder of the Debentures held as the
assets of the Trust, any record holder of Capi#aU8ties may institute legal proceedings direatiainst the Issuer to enforce the Property
Trustee's rights under the Indenture, this Secapp®mental Indenture or the Debentures withoast firstituting any legal proceedings
against such Property Trustee or any other persentidy. Notwithstanding the foregoing, if an Everfi Default under the Declaration has
occurred and is continuing and such event is atitle to the failure of the Issuer to pay intetggtrincipal on the Debentures on the date
such interest or principal is otherwise payableridhe case of redemption, on the applicable rgdiem date), the Issuer acknowledges that a
record holder of Capital Securities may institufgraceeding directly against the Issuer for enfiorest of payment to the record holder of the
Preferred Securities of the principal of or inté@s the Debentures on or after the respectiveddite specified in the Debentures, and the
amount of payment will be based on the holder'sat@ share of the amount due and owing on alCgtal Securities.

ARTICLE X
MISCELLANEOUS
SECTION 10.1 Ratification of Indenture.

The Indenture, as supplemented by this Second Sugpital Indenture, is in all respects ratified eodfirmed, and this Second Suppleme
Indenture shall be deemed part of the Indentutkérmanner and to the extent herein and therewiqed.

SECTION 10.2 Trustee Not Responsible for Recitals.

The recitals contained herein and in the Debentaveept for the Trustee's certificate of authexitim, shall be taken as the statements of the
Issuer and not of the Trustee, and the Trustearassno responsibility for the correctness of thmesarhe Trustee makes no representatic
to the validity or sufficiency of this Second Sugplental Indenture or of the Debentures.

SECTION 10.3 Governing Law.

This Second Supplemental Indenture and each Deteesitall be deemed to be a contract made undémwiseof the State of New York, and
for all purposes shall be construed in accordarittetihve laws of said State, except as may otherbéseequired by mandatory provisions of
law.
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SECTION 10.4 Separability.

In case any one or more of the provisions containgkis Second Supplemental Indenture or in theebéures shall for any reason be held to
be invalid, illegal or unenforceable in any respeath invalidity, illegality or unenforceabilithall not affect any other provisions of this
Second Supplemental Indenture or of the Debentbraghis Second Supplemental Indenture and theeitelbes shall be construed as if such
invalid or illegal or unenforceable provision haavar been contained herein or therein.

SECTION 10.5 Counterparts.

This Second Supplemental Indenture may be exedut@oy number of counterparts each of which shaklb original; but such counterparts
shall together constitute but one and the sameuimsnt.

SECTION 10.6 Effect of Headings.
The Article and Section headings herein and thdefabContents hereto are for convenience onlysdradl not affect the construction hereof.
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IN WITNESS WHEREOF, the parties hereto have catisisdSecond Supplemental Indenture to be duly erdcas of the day and year first
above written.

CONSECO, INC.

By:/s/ ROLLIN M DI CK

Name: Rollin M Dick
Title: Executive Vice President

FLEET NATIONAL BANK, as Trustee

By: /sl M CHAEL M HOPKI NS

Name: M chael M Hopki ns
Title: Vice President
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CONSECO, INC.
8.70% SUBORDINATED DEFERRABLE INTEREST DEBENTURE

No. 1 DUE NOVEMBER 15, 2026 REGISTERED
$335,100,000

Conseco, Inc., an Indiana corporation (the "Companijich term includes any successor corporatioieaithe Indenture hereinafter referred
to), for value received, hereby promises to paytBET NATIONAL BANK, as Property Trustee under tlzagtrtain Amended and Restated
Declaration of Trust dated as of November 22, 1998ong the Trustees of Conseco Financing Trusdriied therein, the Company and the
holders from time to time of undivided beneficiaddrests in the assets of Conseco Financing Tiiust flegistered assigns, the principal sum
of Three Hundred Thirty-Five Million One Hundreddisand Dollars on November 15, 2026 and to payasten said principal sum from
November 27, 1996, or from the most recent intggagment date (each such date, an "Interest PayDaat) to which interest has been g

or duly provided for, semiannually (subject to dedbas set forth herein) in arrears on May 15 ldndember 15 of each year commencing
May 15, 1997, at the rate of 8.70% per annum timtilprincipal hereof shall have become due andigayand on any overdue principal and
(without duplication and to the extent that paymaituch interest is enforceable under applicadld bn any overdue installment of interest
at the same rate per annum compounded semianntialyamount of interest payable on any Intereshfeay Date shall be computed on the
basis of a 360-day year of twelve 30-day monthd,fanany period shorter than a full semiannualgzkon the basis of the actual number of
days elapsed per 30-day month. In the event thatlate on which interest is payable on this Debenisinot a Business Day, then payment
of interest payable on such date will be made em#ixt succeeding day that is a Business Day (&hduwt any interest or other payment in
respect of any such delay), except that, if suckifiass Day is in the next succeeding calendar gaah payment shall be made on the
immediately preceding Business Day, in each catietive same force and effect as if made on suah @&k interest installment so payable,
and punctually paid or duly provided for, on aniehest Payment Date will, as provided in the Indemtbe paid to the person in whose name
this Debenture is registered at the close of bssioa the regular record date for such interestlingent, which shall be the close of business
on the Business Day next preceding such InterggshPat Date. Notwithstanding the foregoing, anyrieséthat is payable on the Maturity
Date shall be payable to the Person to whom prahgipyable at the Maturity Date shall be payabley Such interest installment not
punctually paid or duly provided for shall forthtvitease to be payable to the registered Holdessicimregular record date and may be paid
to the Person in whose name this Debenture (oponeore Predecessor Security) is registered atlttse of business on a special record date
to be fixed in accordance with the provisions oftia 3.7(b) of the Indenture. The principal of @hd interest on this Debenture shall be
payable at the office or agency of the Trustee taaird for that purpose in any coin or currencyhef United States of America that at the
time of payment is legal tender for payment of pulhd private debts; provided, however, that payroéinterest may be made at the option
of the Company by check mailed to the registeretfiétaat such address as shall appear in the Redikievithstanding the foregoing, so

long as the Holder of this Debenture is the Prgpértustee, the payment of the principal of andriggéon this
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Debenture will be made by wire transfer in immeeligtivailable funds at such place and to such atamimay be designated by the Prog
Trustee. Payment of principal of the Debenturesavily be made upon surrender of the Debenturéiset@rustee or Paying Agent.

The indebtedness evidenced by this Debenture thetextent provided in the Indenture, subordimaite junior in right of payment to the pr
payment in full of all Senior Indebtedness, and ébenture is issued subject to the provisionbefndenture with respect thereto. Each
Holder of this Debenture, by accepting the sameadeees to and shall be bound by such provisigysuthorizes and directs the Trustee on
his or her behalf to take such action as may besszey or appropriate to acknowledge or effectieubordination so provided and (c)
appoints the Trustee his or her attorney-in-facfoy and all such purposes. Each Holder heredfjdpr her acceptance hereof, hereby
waives all notice of the acceptance of the subatn provisions contained herein and in the Indenby each holder of Senior Indebtedr
whether now outstanding or hereafter incurred,\maves reliance by each such holder upon said giemns.

This Debenture shall not be entitled to any benafder the Indenture hereinafter referred to, biel v become obligatory for any purpose
until the Certificate of Authentication hereon dldve been signed by or on behalf of the Trustee.

The provisions of this Debenture are continuedhanréverse side hereof and such continued prowisball for all purposes have the same
effect as though fully set forth at this place.
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IN WITNESS WHEREOF, the Company has caused thisument to be duly executed under its corporaté sea

Dated: November 27, 1996.

CONSECO, INC.

By: /s/ STEPHEN C. HI LBERT

Stephen C. Hilbert,
Chai rman of the Board, President and
Chi ef Executive Oficer

SEAL

Attest:

By: /s/ LAWRENCE W | NLOW

Lawrence W Inlow, Secretary
CERTIFICATE OF AUTHENTICATION
This is one of the Debentures referred to in thiiwimentioned Indenture.
FLEET NATIONAL BANK, as Trustee

By: /s/ M CHAEL M HOPKI NS

Aut hori zed Signatory

-3



This Debenture is one of a duly authorized serid3abentures of the Company (herein sometimesnedfdp as the "Debentures"), specified
in the Indenture, all issued or to be issued in@nmore series under and pursuant to an Indedatszl as of November 14, 1996, duly
executed and delivered between the Company and W&®nal Bank, as Trustee (the "Trustee"), (gpsemented by the First Supplemental
Indenture dated as of November 14, 1996, the "Basenture") as supplemented by the Second Supplaiiedenture dated as of Novem
22, 1996 between the Company and the Trustee @be Bidenture as so supplemented, the "Indenttoeihich a description of the rights,
limitations of rights, obligations, duties and imnities thereunder of the Trustee, the Company hadHblders of the Debentures, and to all
of which provisions the Holder of this Debenturedmgeptance hereof, assents and agrees. By the ¢étive Indenture, the Debentures are
issuable in series that may vary as to amount, afateturity, rate of interest and in other respexg provided in the Indenture. This series of
Debentures is limited in aggregate principal amasspecified in said Second Supplemental Indenture

The Company shall have the right to redeem thiseDalye at the option of the Company, at any tingfesm time to time (an "Optional
Redemption"), at a redemption price equal to 100%he principal amount plus the Make-Whole Premiifrany, plus any accrued and
unpaid interest, including any Compounded Intei&any, to the date of such redemption (colledtibe "Optional Redemption Price"). The
Make-Whole Premium shall mean the excess, if ah{i) the sum of the present values of the remajrsicheduled payments of principal and
interest thereon discounted to the redemption alate semiannual basis at the Treasury Rate (asedeifi the Indenture) plus 50 basis points
over (ii) 100% of the principal amount of Debentute be redeemed. Any redemption pursuant to Hriagraph will be made upon not less
than 30 nor more than 60 days' notice at the OatiBedemption Price.

If, at any time, a Tax Event (as defined below)istecur or be continuing after receipt of a Digg@n Tax Opinion (as defined below) and
either (a) the Regular Trustees and the Issuel Isénad received an opinion (a "Redemption Tax Qpit)i of a nationally recognized
independent tax counsel experienced in such mdttatsas a result of a Tax Event, there is mase #n insubstantial risk that the Issuer
would be precluded from deducting the interestren@ebentures for United States federal incometagoses even after the Debentures
were distributed to the Holders of Capital Secesitatnd Common Securities in liquidation of suclidlds interest in the Trust as set forth in
the Declaration of Trust or (b) the Regular Trustsleall have been informed by such tax counsektiNg Recognition Opinion (as defined
below) cannot be delivered, the Issuer shall hheeight at any time, upon not less than 30 norentiban 60 days' notice, to redeem the
Debentures in whole or in part for cash at the Reation Price within 90 days following the occurreraf such Tax Event; provided,
however, that, if at that time there is availaloléhte Issuer or the Trust the opportunity to elimén within such 90 day period the Tax Event
by taking some ministerial action ("Ministerial Aam"), such as filing a form or making an election pursuing some other similar reason:
measure, which has no adverse effect on the Tthestssuer or the Holders of the Capital Securities Issuer or the Trust will pursue such
measure in lieu of redemption and provided furthat the Issuer shall have no right to redeem thleedtures while the Trust is pursuing any
such Ministerial Action.
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"Tax Event" means that the Regular Trustees shak meceived an opinion of independent tax coumgatrienced in such matters (a
"Dissolution Tax Opinion") to the effect that, asegult of (a) any amendment to, or change (incly@iny announced prospective change) in,
the laws (or any regulations thereunder) of thetéé¢hStates or any political subdivision or taxingherity thereof or therein, or (b) any

official administrative pronouncement or judiciaaision interpreting or applying such laws or regiohs, which amendment, or change is
effective or such pronouncement or decision is anoed on or after the date of original issuanciefPreferred Securities, there is more

an insubstantial risk that (i) the Trust is, orlvgié within 90 days after the date thereof, subjedinited States federal income tax with res

to interest accrued or received on the Debent(igthe Trust is, or will be within 90 days aftére date thereof, subject to more than a de
minimis amount of taxes, duties or other governmlecttarges, or (iii) interest payable to the Tiwsthe Debentures is not, or within 90 days
of the date thereof, will not be deductible, in Whor in part, by the Company for United Statesfatlincome tax purposes.

A "No Recognition Opinion" means an opinion of patlly recognized independent tax counsel expeg@mt such matters, which may rely
on published revenue rulings of the Internal ReecBarvice, to the effect that all holders of thastiSecurities will not recognize gain of I
for United States federal income tax purposesrasut of the dissolution of the Trust and disttibo of the Debentures.

If the Debentures are only partially redeemed leyGompany pursuant to an Optional Redemption edamption pursuant to a Tax Event,
the Debentures will be redeemed pro rata or bgiddn some other equitable manner determined byl tbstee.

In the event of redemption of this Debenture irt paty, a new Debenture or Debentures of this sdf the unredeemed portion hereof)
be issued in the name of the Holder hereof uporcdineellation hereof.

In case an Event of Default, as defined in the mbgiee, shall have occurred and be continuing, tiveipal of all of the Debentures may be
declared, and upon such declaration shall becooeeadd payable, in the manner, with the effectsarject to the conditions and limitations
provided in the Indenture.

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of the &fsldf not less than a majority in
aggregate principal amount of the Debentures df eades affected at the time outstanding, as €éfin the Indenture, to execute
supplemental indentures for the purpose of addygpaovisions to or changing in any manner or aliting any of the provisions of the
Indenture or of any supplemental indenture or oflifiying in any manner the rights of the Holdergted Debentures; provided, however, that
no such supplemental indentures shall (i) change&thted Maturity of the principal or any installmef principal or any installment of
interest (other than as contemplated herein),duwae the amount or principal or interest thereoany premium payable upon redemption or
repayment thereof, or change the Place of Paymientreency in which principal or any interest
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is payable, or impair the right to institute suit the enforcement of any payment of the princgral any premium and interest without the
consent of the Holder of each Debenture so affe¢tig¢deduce the aforesaid percentage of Debestuhe Holders of which are required to
consent to any such supplemental indenture, wittlmitonsent of the Holders of each Debenture dlgstanding and affected thereby; (iii)
change any obligation of the Company to maintaioféine or agency in the Place of Payment; or fingdify any of the above provisions. 1
Indenture also contains provisions permitting tlidddrs of a majority in aggregate principal amoofrthe Debentures of any series at the
time outstanding affected thereby, on behalf obathe Holders of the Debentures of such ser@gaive any past default in the performance
of any of the covenants contained in the Indentorestablished pursuant to the Indenture witheesi such series, and its consequences,
except a default in the payment of the principahterest on the Debentures or a default in respiegtcovenant or provision of the Indenture
or the Debentures of such series which cannot hiifiad or amended without the consent of each Hotd®ebentures of such series. Any
such consent or waiver by the registered HoldehisfDebenture (unless revoked as provided inrtdenture) shall be conclusive and binc
upon such Holder and upon all future Holders andeaw of this Debenture and of any Debentures issuedchange herefor or in place
hereof (whether by registration of transfer or otfise), irrespective of whether or not any notatidisuch consent or waiver is made upon
this Debenture.

No reference herein to the Indenture and no prowisf this Debenture or of the Indenture shallradtempair the obligation of the Compar
which is absolute and unconditional, to pay the@pal of and interest on this Debenture at thetand place and at the rate and in the m
herein prescribed.

The Company shall have the right at any time dutiregterm of the Debentures from time to time ttee# the interest payment period of <
Debentures for up to 10 consecutive semiannuab@gemot to extend beyond the Maturity Date of tied&ntures (an "Extended Interest
Payment Period"), at the end of which period thex@any shall pay all interest then accrued and uhftagether with interest thereon at the
rate specified for the Debentures to the extertghgment of such interest is enforceable undelicgipe law). In the event that the Comp:
exercises the right to defer interest payments), thgor to the payment of all accrued interesbatstanding Debentures, (a) the Company
shall not declare or pay dividends on, or makes&itiution with respect to, or redeem, purchasacquire, or make a liquidation payment
with respect to, any of its capital stock, (b) @empany shall not make any payment of interestcipal or premium, if any, on or repay,
repurchase or redeem any debt securities issudteb§ompany that rank pari passu with or juniatheDebentures and (c) the Company
shall not make any guarantee payments with respehe foregoing (other than pursuant to the S&esrGuarantees); provided, however,
restriction (a) above does not apply to (i) anktdividends paid by the Company where the dividstiodk is the same stock as that on w
the dividend is being paid and (ii) purchases guaitions of shares of Company Common Stock imeation with the satisfaction by the
Company of its obligation under any employee bénddins. Before the termination of any such Extehldéerest Payment Period, the
Company may further extend such Extended Inter@gtnént Period, provided that such Extended Intétagiment Period together with all
such previous and further extensions thereof
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shall not exceed 10 consecutive semiannual pedndshall not extend beyond the Maturity Date efffebentures. At the termination of
such Extended Interest Payment Period and upopayraent of all accrued and unpaid interest andaalaltional amounts then due, the
Company may commence a new Extended Interest Payreend.

At any time the Company will have the right to dis® the Trust and cause the Debentures to behdittd to the holders of the Trust
Securities in liquidation of the Trust.

As provided in the Indenture and subject to ceffiaiitations therein set forth, this Debentureransferable by the registered Holder hereof
on the Register of the Company, upon surrenderisfebenture for registration of transfer at tlogg@rate Trust Office of the Trustee
accompanied by a written instrument or instrumeftsansfer in form satisfactory to the Companyhe Trustee duly executed by the
registered Holder hereof or his attorney duly ati#teal in writing, and thereupon one or more new &wgbres of authorized denominations
and for the same aggregate principal amount anelsseill be issued to the designated transferaeaosferees. No service charge will be
made for any such transfer, but the Company mayiregayment of a sum sufficient to cover any tawther governmental charge payable
in relation thereto.

Prior to due presentment for registration of transf this Debenture, the Company, the Trustee payjng agent and any Registrar may d
and treat the registered holder hereof as the afesolner hereof (whether or not this Debenturd slksoverdue and notwithstanding any
notice of ownership or writing hereon made by amyother than the Registrar) for the purpose ofivewe payment of or on account of the
principal hereof and interest due hereon and fasther purposes, and neither the Company nor thstde nor any paying agent nor any
Registrar shall be affected by any notice to thereoy.

No recourse shall be had for the payment of thecfpal of or the interest on this Debenture ordoy claim based hereon, or otherwis:
respect hereof, or based on or in respect of ttieriture, against any incorporator, stockholdeiceifor director, past, present of future, as
such, of the Company or of any predecessor or ssoceorporation, whether by virtue of any consitity statute or rule of law, or by the
enforcement of any assessment or penalty or oteenall such liability being, by the acceptanceeb&and as part of the consideration for
issuance hereof, expressly waived and released.

As provided in the Indenture and subject to cetiaiitations herein and therein set forth, Debeasuof this series so issued are exchangeabl
for a like aggregate principal amount of Debentwarfethis series of a different authorized denomaorgtas requested by the Holder
surrendering the same. All terms used in this Dalyerthat are defined in the Indenture shall h&seembeanings assigned to them in the
Indenture.
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The Company and the Holder agree (i) that for Wh&¢ates federal, state and local tax purposesdriténded that the Debenture constitute
indebtedness and (ii) to file all United Statesefad, state and local tax returns and reports oh basis (unless the Company or the Holde
the case may be, shall have received an opiniamdependent nationally recognized tax counsel écefifect that as a result of a change in
after the date of the issuance of the Debentur€tmpany or the Holder, as the case may be, ishptett from filing on such basis).
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AMENDED AND RESTATED DECLARATION OF TRUST

AMENDED AND RESTATED DECLARATION OF TRUST, includmpAnnex | and all exhibits attached hereto ("Deati@n"), dated and
effective as of November 22, 1996, by the Trustasglefined herein), the Sponsor (as defined heagith by the holders, from time to time,
of undivided beneficial interests in the assetshefTrust to be issued pursuant to this Declaration

WHEREAS, four of the Trustees and the Sponsor bshedal Conseco Financing Trust Il (the "Trust"jyuwst under the Delaware Business
Trust Act pursuant to a Declaration of Trust daedf October 28, 1996 (the "Original Declaraticariyl a Certificate of Trust filed with the
Secretary of State of the State of Delaware on l@&ct@8, 1996 (the "Certificate of Trust"), for thale purpose of issuing and selling certain
securities representing undivided beneficial irgesén the assets of the Trust and investing tbegads thereof in certain Debentures (as
defined herein) of the Debenture Issuer (as defirerdin);

WHEREAS, as of the date hereof, no beneficial ggts in the Trust have been issued;

WHEREAS, all of the Trustees and the Sponsor, syDeclaration, amend and restate each and evenyaed provision of the Original
Declaration; and

NOW, THEREFORE, it being the intention of the pasthereto to continue the Trust as a businessunater the Business Trust Act and t
this Declaration constitutes the governing instratté such business trust, the Trustees declatathassets contributed to the Trust will be
held in trust for the benefit of the holders, frtime to time, of the securities representing urtddi beneficial interests in the assets of the
Trust issued hereunder, subject to the provisidki® Declaration.

ARTICLE
INTERPRETATION AND DEFINITIONS

SECTION 1.1 Interpretation and Definitions.
Unless the context otherwise requires:

(a) capitalized terms used in this Declarationraitdefined in the preamble above have the resenteanings assigned to them in this
Section 1.1;

(b) a term defined anywhere in this Declaration th@ssame meaning throughout;
(c) all references to "the Declaration” or "thisdzation" are to this Declaration as modified, @emented or amended from time to time;
(d) all references in this Declaration to Artickesd Sections are to Articles and Sections of tlE@sl&ation unless otherwise specified;

1



(e) a term defined in the Trust Indenture Act leessame meaning when used in this Declaration siolierwise defined in this Declaration
or unless the context otherwise requires; and

(f) a reference to the singular includes the plaral vice versa.
"Affiliate" has the same meaning as given to teatitin Rule 405 of the Securities Act or any susoesule thereunder.
"Authorized Officer" of a Person means any Per$an is authorized to bind such Person.

"Base Indenture" means the Indenture dated as wéiber 14, 1996 among the Debenture Issuer anidghenture Trustee as supplemented
by the First Supplemental Indenture dated as ofeNther 14, 1996.

"Book Entry Interest" means a beneficial interesa iGlobal Certificate, ownership and transfera/biich shall be maintained and made
through book entries by a Clearing Agency as desdrin Section 9.4.

"Business Day" means any day other than a day achvifanking institutions in New York, New York ar the city of the principal Corpora
Trust Office of either the Property Trustee or Bebenture Trustee are authorized or required bytdesiose.

"Business Trust Act" means Chapter 38 of Title 1the Delaware Code, 12 Del. Code Section 380kt sis it may be amended from time
to time, or any successor legislation.

"Capital Securities Guarantee" means the guarage=ment of the Sponsor in respect of the Capdelrities.
"Capital Security" has the meaning specified int®ec7.1.

"Capital Security Beneficial Owner" means, withpest to a Book Entry Interest, a Person who id#eeficial owner of such Book Entry
Interest, as reflected on the books of the Cleakiggncy, or on the books of a Person maintainingamunt with such Clearing Agency
(directly as a Clearing Agency Participant or asralirect participant, in each case in accordanitle thie rules of such Clearing Agency).

"Capital Security Certificate" means a certificegpresenting a Capital Security.
"Certificate” means a Common Security Certificatea €apital Security Certificate.

"Clearing Agency" means an organization regista®d "Clearing Agency" pursuant to Section 17AhefEExchange Act that is acting as
depository for the Capital Securities and in whaame or in the name of a nominee of that orgamizathall be registered a Global Certific
and which shall undertake to effect book entrydfars and pledges of the Capital Securities.
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"Clearing Agency Participant" means a broker, dedlank, other financial institution or other Pardor whom from time to time the Cleari
Agency effects book entry transfers and pledgeseoiirities deposited with the Clearing Agency.

"Closing Date" means the date on which the Cafi¢alurities are sold pursuant to the terms of théeldmriting Agreement.

"Code" means the Internal Revenue Code of 198&mended from time to time, or any successor legslaA reference to a specific section
of the Code refers not only to such specific sechiot also to any corresponding provision of ardefal tax statute enacted after the date of
this Declaration, as such specific section or @poading provision is in effect on the date of agilon of the provisions of this Declaration
containing such reference.

"Commission" means the Securities and Exchange Gssion.

"Common Securities Guarantee" means the guaragteeraent of the Sponsor in respect of the Commaonrgies.
"Common Security" has the meaning specified iniSect.1.

"Common Security Certificate" means a definitivetifieate in fully registered form representing ar@mon Security.

"Company Indemnified Person" means (a) any Redulastee; (b) any Affiliate of any Regular Trustée); any officers, directors,
shareholders, members, partners, employees, repatges or agents of any Regular Trustee or ariiiaé thereof; or (d) any officer,
employee or agent of the Trust or its Affiliates.

"Corporate Trust Office” means the office of thefparty Trustee at which the corporate trust busiméshe Property Trustee shall, at any
particular time, be principally administered, whiaffice at the date of execution of this Declamati® located at 777 Main Street, Hartford,
06115, Attention: Corporate Trust Administration.

"Covered Person" means (a) any officer, directoaysholder, partner, member, representative, eraploy agent of (i) the Trust or (ii) the
Trust's Affiliates; and (b) any Holder of Securdtie

"Debenture Issuer" means Conseco, Inc. in its dgpas issuer of the Debentures under the Indenture

"Debenture Trustee" means Fleet National Bankiustge under the Indenture until a successor isiafgul thereunder, and thereafter means
such successor trustee.

"Debentures" means the series of subordinatedrdélerinterest debentures to be issued by the Deteelssuer under the Indenture to be
held by the Property Trustee.

"Definitive Capital Security Certificates" has theaning set forth in
Section 9.4.



"Delaware Trustee" has the meaning set forth iniGe&.2.

"Direction" by a Person means a written directimmed:

(a) if the Person is a natural person, by thatd®ensr

(b) in any other case, in the name of such Pergamb or more Authorized Officers of that Person.
"Distribution” means a distribution payable to Helsl of Securities in accordance with Section 6.1.
"DTC" means The Depository Trust Company, theahi@learing Agency.

"Event of Default" in respect of the Securities mean Event of Default (as defined in the Indenthes occurred and is continuing in resy
of the Debentures.

"Exchange Act" means the Securities Exchange A&B8#, as amended from time to time, or any suocédsgislation.
"Fiduciary Indemnified Person" has the meaningaeh in Section 10.4(b).

"Fiscal Year" has the meaning set forth in Sectitri.

"Global Certificate" has the meaning set forth ectton 9.4.

"Holder" means a Person in whose name a Certifiegieesenting a Security is registered, such Pdyemy a beneficial owner within the
meaning of the Business Trust Act, PROVIDED, HOWR/Ehat in determining whether the Holders of thguisite liquidation amount of
Preferred Securities have voted on any matter dealfor in this Declaration, then for the purpoésuch determination only (and not for any
other purpose hereunder), if the Capital Secungesain in the form of one or more Global Certifess the term "Holders" shall mean the
holder of the Global Certificate acting at the diien of the Capital Security Beneficial Owners.

"Indemnified Person” means a Company Indemnifiegdteor a Fiduciary Indemnified Person.

"Indenture" means the Base Indenture and any indesupplemental thereto pursuant to which the Dtelpes are to be issued.

"Investment Company" means an investment compauagfased in the Investment Company Act and the leggans promulgated thereunder.
"Investment Company Act" means the Investment Camppect of 1940, as amended from time to time, or sunccessor legislation.
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"Investment Company Event" has the meaning set farfnnex .
"Legal Action" has the meaning set forth in Sect8o8(g).
"List of Holders" has the meaning specified in 8stP.2(a).

"Majority in Liquidation Amount" means, except a®yided in the terms of the Preferred Securitiebyothe Trust Indenture Act, Holder(s)
of outstanding Securities, voting together as glsiolass, or, as the context may require, Holdémitstanding Preferred Securities or
Holders of outstanding Common Securities, votingpsately as a class, who are the record ownerood than 50% of the aggregate
liquidation amount (including the stated amount thauld be paid on redemption, liquidation or otkise, plus accrued and unpaid
Distributions to the date upon which the votinggeertages are determined) of all outstanding Séesigf the relevant class.

"Officers' Certificate" means, with respect to &srson (other than Regular Trustees who are natarabns), a certificate signed by two
Authorized Officers of such Person. Any Officergrtificate delivered with respect to compliancehvatcondition or covenant provided fol
this Declaration shall include:

(a) a statement that each officer signing the @fficCertificate has read the covenant or conddimhthe definitions relating thereto;

(b) a brief statement of the nature and scope@égamination or investigation undertaken by edfibev in rendering the Officers'
Certificate;

(c) a statement that each such officer has madeestamination or investigation as, in such offe@pinion, is necessary to enable such
officer to express an informed opinion as to whetvenot such covenant or condition has been caupliith; and

(d) a statement as to whether, in the opinion oheauch officer, such condition or covenant hastweenplied with ;

provided, that the term "Officers' Certificate" wheased with reference to Regular Trustees who atueral persons shall mean a certificate
signed by two of the Regular Trustees which othesvgiatisfies the foregoing requirements.

"Paying Agent" has the meaning specified in Secii@&th).
"Payment Amount" has the meaning specified in $adi.1.

"Person" means a legal person, including any idldi&i, corporation, estate, partnership, joint vemtassociation, joint stock company,
limited liability company, trust, unincorporatedsasiation, or government or any agency or politstdddivision thereof, or any other entity of
whatever nature.



"Pricing Agreement" means the pricing agreemenvéen the Trust, the Debenture Issuer and the umierdesignated by the Regular
Trustees with respect to the offer and sale ofxapital Securities.

"Property Trustee" means the Truste e meetinglipibiity requirements set forth in Section 5.3
"Property Trustee Account" has the meaning sehfiorSection 3.8(c).

"Quorum" means a majority of the Regular Trustaed there are only two Regular Trustees, botthein.
"Regular Trustee" means any Trustee other thafPtbperty Trustee and the Delaware Trustee.

"Related Party" means, with respect to the Sporsordirect or indirect wholly owned subsidiarytioé Sponsor or any Person that owns,
directly or indirectly, 100% of the outstanding wgf securities of the Sponsor.

"Responsible Officer" means, with respect to theplrty Trustee, any officer within the CorporatestrOffice of the Property Trustee,
including any vice-president, any assistant vicesfatent, the secretary, any assistant secretaryrehsurer, any assistant treasurer or other
officer of the Corporate Trust Office of the PrapeFrustee customarily performing functions similarthose performed by any of the above
designated officers and also means, with respexipi@rticular corporate trust matter, any otheiceffto whom such matter is referred bec:
of that officer's knowledge of and familiarity withe particular subject.

"Rule 3a-5" means Rule 3a-5 under the Investmentgamy Act or any successor rule thereunder.
"Securities" means the Common Securities and teieRed Securities.

"Securities Act" means the Securities Act of 19%83amended from time to time, or any successcsl&gin.
"Securities Guarantees" means the Common Secu@tiesantee and the Capital Securities Guarantee.

"Sponsor" means Conseco, Inc., an Indiana corarabr any successor entity in a merger, consadidaitr amalgamation, in its capacity as
sponsor of the Trust.

"Successor Delaware Trustee" has the meaning sgubaif Section 5.7(b).
"Successor Entity" has the meaning specified irtiGe8.15(b)(i).
"Successor Property Trustee" has the meaning spebaif Section 5.7(b).
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"Successor Securities" has the meaning specifi&bation 3.15(b) (i)(B).
"Super Majority" has the meaning set forth in Sat®.6(a) (ii).
"Tax Event" has the meaning set forth in Annex I.

"10% in Liquidation Amount" means, except as predadn the terms of the Capital Securities or byTthest Indenture Act, Holder(s) of
outstanding Securities, voting together as a siaiglss, or, as the context may require, Holdesutdtanding Capital Securities or Holders of
outstanding Common Securities, voting separateby @ass, who are the record owners of 10% or mobitee aggregate liquidation amount
(including the stated amount that would be paideztemption, liquidation or otherwise, plus accraed unpaid Distributions to the date u
which the voting percentages are determined) afwBtanding Securities of the relevant class.

"Treasury Regulations" means the income tax regulst including temporary and proposed regulatipnemulgated under the Code by the
United States Treasury, as such regulations marended from time to time (including correspondingyvisions of succeeding regulatior

"Trust Indenture Act" means the Trust Indenture éfct939, as amended from time to time, or any essar legislation.

"Trustee" or "Trustees" means each Person whoigasdsthis Declaration as a trustee, so long als Bacson shall continue in office in
accordance with the terms hereof, and all othesd®esrwho may from time to time be duly appointedlified and serving as Trustees in
accordance with the provisions hereof, and refegherein to a Trustee or the Trustees shall tefeuch Person or Persons solely in their
capacity as trustees hereunder.

"Underwriting Agreement" means the Underwriting Agment for the offering and sale of Capital Seimsibetween the Trust, the Debenture
Issuer and the underwriter designated by the Reguiestees.

ARTICLEII
TRUST INDENTURE ACT

SECTION 2.1 Trust Indenture Act; Application.

(a) This Declaration is subject to the provisiohthe Trust Indenture Act that are required to be pf this Declaration and shall, to the ex
applicable, be governed by such provisions.

(b) The Property Trustee shall be the only Trusthieh is a Trustee for the purposes of the Trudéiure Act.
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(c) If and to the extent that any provision of tBisclaration limits, qualifies or conflicts withdtduties imposed by Sections 310 to 317,
inclusive, of the Trust Indenture Act, such imposdeties shall control.

(d) The application of the Trust Indenture Acthé@stDeclaration shall not affect the nature of Seeurities as equity securities representing
undivided beneficial interests in the assets ofTthest.

SECTION 2.2 Lists of Holders of Securities.

(a) Each of the Sponsor and the Regular Trusteésbalf of the Trust shall provide the Propertystee with a list, in such form as the
Property Trustee may reasonably require, of theasasnd addresses of the Holders of the Securitiest ¢f Holders"), (i) within one
Business Day after January 1 and June 30 of eaartayel current as of such date, and (ii) at angrdime, within 30 days of receipt by the
Trust of a written request from the Property Tradtar a List of Holders as of a date no more théaldys before such List of Holders is given
to the Property Trustee; PROVIDED THAT neither 8monsor nor the Regular Trustees on behalf of thetEhall be obligated to provide
such List of Holders at any time the List of Holsleloes not differ from the most recent List of Hokigiven to the Property Trustee by the
Sponsor and the Regular Trustees on behalf of thst.TThe Property Trustee shall preserve, in agntia form as is reasonably practicable,
all information contained in Lists of Holders givemit or which it receives in the capacity as PgyfAgent (if acting in such capacity)
provided that the Property Trustee may destroylastyof Holders previously given to it on receigtaonew List of Holders.

(b) The Property Trustee shall comply with its ghtions under, and shall be entitled to the bemefitSections 311(a), 311(b) and 312(b) of
the Trust Indenture Act.

SECTION 2.3 Reports by the Property Trustee.

Within 60 days after May 15 of each year (commegeiith the year of the first anniversary of theussce of the Capital Securities), the
Property Trustee shall provide to the Holders ef@apital Securities such reports as are requiyesklotion 313 of the Trust Indenture Act, if
any, in the form and in the manner provided by i8ac313 of the Trust Indenture Act. The Propertyskee shall also comply with the
requirements of Section 313(d) of the Trust Indem#ct.

SECTION 2.4 Periodic Reports to the Property Triste

Each of the Sponsor and the Regular Trustees calfb#tthe Trust shall provide to the Property Tegssuch documents, reports and
information as required by Section 314 (if any}tof Trust Indenture Act and the compliance cegtBaequired by Section 314 of the Trust
Indenture Act in the form, in the manner and attiimes required by Section 314 of the Trust Indenfct.
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SECTION 2.5 Evidence of Compliance with Conditiétrecedent.

Each of the Sponsor and the Regular Trustees aalflmftithe Trust shall provide to the Property Tegssuch evidence of compliance with
any conditions precedent, if any, provided forhiis tDeclaration that relate to any of the mattets@rth in Section 314(c) of the Trust
Indenture Act. Any certificate or opinion requirexbe given by an officer pursuant to Section 3}(4{cmay be given in the form of an
Officers' Certificate.

SECTION 2.6 Events of Default; Waiver.

(a) The Holders of a Majority in Liquidation Amouot the Capital Securities may, by vote, on beb&the Holders of all of the Capital
Securities, waive any past Event of Default in eespf the Capital Securities and its consequenesjded that, if the underlying Event of
Default under the Indenture:

(i) is not waivable under the Indenture, the EvafriDefault under the Declaration shall also nowadvable; or

(i) requires the consent or vote of greater thamagority in principal amount of the holders of thebentures (a "Super Majority") to be
waived under the Indenture, the Event of Defauttarrthe Declaration may only be waived by the wdtidhe Holders of at least the proport

in liquidation amount of the Capital Securitiestttiee relevant Super Majority represents of theragate principal amount of the Debentures
outstanding.

The foregoing provisions of this Section 2.6(a)lisha in lieu of

Section 316(a)(1)(B) of the Trust Indenture Act andh Section 316(a)(1)(B) of the Trust Indentuct i& hereby expressly excluded from
this Declaration and the Securities, as permitiethb Trust Indenture Act. Upon such waiver, anghsdefault shall cease to exist, and any
Event of Default with respect to the Capital Seesiarising therefrom shall be deemed to have baesd, for every purpose of this
Declaration and the Capital Securities, but no suailver shall extend to any subsequent or otheaudedr Event of Default with respect to
the Capital Securities or impair any right consexjtleereon.

(b) The Holders of a Majority in Liquidation Amouat the Common Securities may, by vote, on beHalfie@ Holders of all of the Common
Securities, waive any past Event of Default in egspf the Common Securities and its consequepcegided that, if the underlying Event
Default under the Indenture:

(i) is not waivable under the Indenture, exceptmgttbe Holders of the Common Securities are dedmbdve waived such Event of Default
under the Declaration as provided below in this
Section 2.6(b), the Event of Default under the Biation shall also not be waivable; or

9



(i) requires the consent or vote of a Super Majdn be waived under the Indenture, except whaeeHolders of the Common Securities are
deemed to have waived such Event of Default urtdebDeclaration as provided below in this Sectid@{l®), the Event of Default under the
Declaration may only be waived by the vote of thaddrs of at least the proportion in liquidation@amt of the Common Securities that the
relevant Super Majority represents of the aggrepateipal amount of the Debentures outstanding;

provided further, each Holder of Common Securitilsbe deemed to have waived any such Event oaDiefand all Events of Default with
respect to the Common Securities and the consegsé¢hnereof until all Events of Default with resptcthe Capital Securities have been
cured, waived or otherwise eliminated, and untilsEvents of Default with respect to the CapitaliBities have been so cured, waived or
otherwise eliminated, the Property Trustee wildeemed to be acting solely on behalf of the Holdéthe Capital Securities and only the
Holders of the Capital Securities will have thehtitp direct the Property Trustee in accordancé thie terms of the Securities. The foregoing
provisions of this Section 2.6(b) shall be in leuSections 316(a)(1)(A) and 316(a)(1)(B) of thestrindenture Act and such Sections 316(a)
(1)(A) and 316(a)(1)(B) of the Trust Indenture Ace hereby expressly excluded from this Declaradiwhthe Securities, as permitted by the
Trust Indenture Act. Subject to the foregoing psinis of this Section 2.6(b), upon such waiver, suh default shall cease to exist and any
Event of Default with respect to the Common Semsiarising therefrom shall be deemed to have bessd for every purpose of this
Declaration, but no such waiver shall extend to sutysequent or other default or Event of Defaullhwéspect to the Common Securities or
impair any right consequent thereon.

(c) A waiver of an Event of Default under the Inter by the Property Trustee at the direction efitolders of the Capital Securities
constitutes a waiver of the corresponding Everdefault with respect to the Capital Securities urttles Declaration. The foregoing
provisions of this Section 2.6(c) shall be in l@fuSection 316(a)(1)(B) of the Trust Indenture Aot such Section 316(a)(1)(B) of the Trust
Indenture Act is hereby expressly excluded frora Béclaration and the Securities, as permittechbyTtust Indenture Act.

SECTION 2.7 Event of Default; Notice.

(a) The Property Trustee shall, within 90 daysrafie occurrence of an Event of Default, transmitiail, first class postage prepaid, to the
Holders of the Securities, notices of all defaulith respect to the Securities actually known ®esponsible Officer of the Property Trustee,
unless such defaults have been cured before tiveggi¥ such notice (the term "defaults" for the pses of this Section 2.7(a) being hereby
defined to be an Event of Default as defined inltienture, not including any periods of grace jded for therein and irrespective of the
giving of any notice provided therein); provideathexcept for a default in the payment of printigfgor premium, if any) or interest on any
of the Debentures or in the payment of any sinkimgl installment established for the Debentures Rtoperty Trustee shall be protected in
withholding such notice if and so long as a Resji@©Officer of the Property Trustee in good faiftermines that the withholding of such
notice is in the interests of the Holders of theuBiies.
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(b) The Property Trustee shall not be deemed te kaewledge of any default except:
(i) a default under Sections 5.1(1) and 5.1(2heflhdenture; or

(i) any default as to which the Property Trustbalkhave received written notice or of which a passible Officer of the Property Trustee
charged with the administration of this Declaratitwall have actual knowledge.

ARTICLE 11
ORGANIZATION

SECTION 3.1 Name and Organization.

The Trust hereby created is named "Conseco Fingfiaimst II" as such name may be modified from timé&me by the Regular Trustees
following written notice to the Holders of Secuwe#i The Trust's activities may be conducted uriteename of the Trust or any other name
deemed advisable by the Regular Trustees.

SECTION 3.2 Office.

The address of the principal office of the Trust1825 North Pennsylvania Street, Carmel, Indig@82. On ten Business Days written
notice to the Holders of Securities, the Regularsiees may designate another principal office.

SECTION 3.3 Purpose.

The exclusive purposes and functions of the Tries{a@) to issue and sell Securities and use thesgmoceeds from such sale to acquire the
Debentures, and (b) except as otherwise limitedihgto engage in only those other activities ne&gs appropriate, convenient or incidental
thereto. The Trust shall not borrow money, issu# dereinvest proceeds derived from investmen&gge any of its assets or otherwise
undertake (or permit to be undertaken) any activitit would cause the Trust not to be classifiedJioited States federal income tax purpc
as a grantor trust.

The Trust will be classified as a grantor trustUfimited States federal income tax purposes undep&t E of Subchapter J of the Code,
pursuant to which the owners of the Capital Selesriand the Common Securities will be the owneth®fTrust for United States federal
income tax purposes, and such owners will includectly in their gross income the income, gain, usbn or loss of the Trust as if the Trust
did not exist. By the acceptance of this Trust,eohthe Trustees, the Sponsor, the Holders o€tggtal Securities or Common Securities or
the Capital Securities Beneficial Owners will tak®y position for United States federal income tasppses which is contrary to the
classification of the Trust as a grantor trust.
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SECTION 3.4 Authority.

Subject to the limitations provided in this Dectiza and to the specific duties of the Propertystee, the Regular Trustees shall have
exclusive and complete authority to carry out theppses of the Trust. An action taken by the Regliastees in accordance with their
powers shall constitute the act of and serve td bie Trust and an action taken by the Propertgt€aion behalf of the Trust in accordance
with its powers shall constitute the act of and/eeo bind the Trust. In dealing with the Trustaetng on behalf of the Trust, no person shall
be required to inquire into the authority of theiJtees to bind the Trust. Persons dealing witfTthst are entitled to rely conclusively on the
power and authority of the Trustees as set forthisnDeclaration.

SECTION 3.5 Title to Property of the Trust.

Except as provided in Section 3.8 with respech@ebentures and the Property Trustee Accourt otteerwise provided in this
Declaration, legal title to all assets of the Trelsall be vested in the Trust. The Holders shalhawe legal title to any part of the assets of the
Trust, but shall have an undivided beneficial iagtiin the assets of the Trust.

SECTION 3.6 Powers and Duties of the Regular Tasste
The Regular Trustees shall have the exclusive patugy and authority to cause the Trust to engadbeé following activities:

(a) to issue and sell the Capital Securities ardtbmmon Securities in accordance with this Detitaraprovided, however, that the Trust
may issue no more than one series of Capital S@&=uand no more than one series of Common Seeyjrdnd, provided further, that there
shall be no interests in the Trust other than #neuSties, and the issuance of Securities shdihiiged to a ondime, simultaneous issuance
both Capital Securities and Common Securities ertlosing Date;

(b) in connection with the issue and sale of thpitahSecurities, at the direction of the Sponsar,

(i) execute and file with the Commission a regtstrastatement on Form S-3 prepared by the Spomsduding any amendments thereto,
pertaining to the Capital Securities (and any offleaurities of the Sponsor which the Sponsor majreléo include in such registration
statement);

(i) execute and file any documents prepared bygibensor, or take any acts as determined by thesspdo be necessary, in order to qualify
or register all or part of the Capital Securitiesny State in which the Sponsor has determingdatify or register such Capital Securities
sale;
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(iii) execute and file an application, preparediy Sponsor, to the New York Stock Exchange, Inany other national stock exchange or
the Nasdaq Stock Market's National Market Systentigting upon notice of issuance of any Capitat\Béies;

(iv) execute and file with the Commission a regitm statement on Form 8-A, including any amendm#rereto, prepared by the Sponsor,
relating to the registration of the Capital Secesitunder Section 12(b) of the Exchange Act; and

(v) execute and enter into the Underwriting Agreet@nd Pricing Agreement providing for the saléhaf Capital Securities;

(c) to acquire the Debentures with the proceedbetale of the Capital Securities and the Commemui®ties; provided, however, that the
Regular Trustees shall cause legal title to theebabes to be held of record in the name of th@&htg Trustee for the benefit of the Holders
of the Capital Securities and the Holders of then®mn Securities;

(d) to give the Sponsor and the Property Trusteept written notice of the occurrence of a Tax Eyprovided that the Regular Trustees
shall consult with the Sponsor and the Propertysterl before taking or refraining from taking anti@acin relation to a Tax Event;

(e) to establish a record date with respect taclbns to be taken hereunder that require a redatelbe established, including and with
respect to, for the purposes of Section 316(chefTrrust Indenture Act, Distributions, voting rightedemptions and exchanges, and to issue
relevant notices to the Holders of Capital Seasiand Holders of Common Securities as to suchrectind applicable record dates;

(f) to take all actions and perform such dutiesnay be required of the Regular Trustees pursudtietterms of this Declaration and the
Securities;

(9) to bring or defend, pay, collect, compromigbjteate, resort to legal action or otherwise atglaims or demands of or against the Trust
("Legal Action™), unless pursuant to
Section 3.8(e), the Property Trustee has the eixelymwer to bring such Legal Action;

(h) to employ or otherwise engage employees andtag@ho may be designated as officers with titees) managers, contractors, advisors
and consultants and pay reasonable compensaticadbrservices;

(i) to cause the Trust to comply with the TrustBéigations under the Trust Indenture Act;
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(j) to give the certificate required by Section gi44) of the Trust Indenture Act to the Propertysitee, which certificate may be executed by
any Regular Trustee;

(k) to incur expenses that are necessary, incitientdesirable to carry out any of the purposethefTrust;
() to act as, or appoint another Person to aateggstrar and transfer agent for the Securities;

(m) to give prompt written notice to the Holderstlog Securities of any notice received from thedgbre Issuer of its election to defer
payments of interest on the Debentures by exteritiminterest payment period under the Debentiwwesithorized by the Indenture;

(n) to take all action that may be necessary or@pjiate for the preservation and the continuatibthe Trust's valid existence, rights,
franchises and privileges as a statutory busiass wnder the laws of the State of Delaware arghoh other jurisdiction in which such
existence is necessary to protect the limited litgtof the Holders of the Capital Securities oretwable the Trust to effect the purposes for
which the Trust was created;

(o) to take any action, not inconsistent with thesclaration or with applicable law, that the RegUleustees determine in their discretion tc
necessary or desirable in carrying out the purpasdsunctions of the Trust as set out in Secti@n08 the activities of the Trust as set out in
this Section 3.6, including, but not limited to:

(i) causing the Trust not to be deemed to be aadtment Company required to be registered unddnttestment Company Act;
(i) causing the Trust to be classified for Unithtes federal income tax purposes as a granir &md

(iii) cooperating with the Debenture Issuer to eaghat the Debentures will be treated as indeletesinf the Debenture Issuer for United
States federal income tax purposes, provided thadt action does not adversely affect the interafsttolders;

(p) to take all action necessary to cause all apble tax returns and tax information reports #natrequired to be filed with respect to the
Trust to be duly prepared and filed by the Regulastees, on behalf of the Trust;

(q) to execute all documents or instruments, perfall duties and powers, and do all things for andehalf of the Trust in all matters
necessary, incidental or desirable to the foregoing
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(r) to give written notice to the Property Trust#ehe rating assigned to the Capital Securitiespftime to time, by a "nationally recognized
statistical rating organization”, as that termedirked for purposes of Rule 436(g)(2) under theu88es Act promptly after such assignment
and after any change thereof.

The Regular Trustees must exercise the powersghtif this Section 3.6 in a manner that is cdesiswith the purposes and functions of
Trust set out in Section 3.3, and the Regular &essthall not take any action that is inconsistétit the purposes and functions of the Trust
set forth in

Section 3.3.

Subject to this Section 3.6, the Regular Trustbal bave none of the powers or the authority efffnoperty Trustee set forth in Section 3.8.
Any expenses incurred by the Regular Trustees patgo this Section 3.6 shall be reimbursed bytebenture Issuer.
SECTION 3.7 Prohibition of Actions by the Trust ahe Trustees.

(&) The Trust shall not, and the Regular Trusteelstiae Property Trustee shall cause the Trustm@rtgage in any activity other than as
required or authorized by this Declaration. In jgaftar, the Trust shall not and the Regular Trusteed the Property Trustee shall cause the
Trust not to:

(i) invest any proceeds received by the Trust frading the Debentures, but shall distribute afrsproceeds to Holders of Securities
pursuant to the terms of this Declaration and efS$kcurities;

(i) acquire any assets other than as expresshjiged herein;
(iii) possess Trust property for other than a Tpusipose;
(iv) make any loans or incur any indebtedness dtier loans represented by the Debentures;

(v) possess any power or otherwise act in suchyaasdo vary the Trust assets or the terms of doei®ies in any way whatsoever (except to
the extent expressly authorized in this Declaratiohy the terms of the Securities);

(vi) issue any securities or other evidences otlieial ownership of, or beneficial interest inetfirust other than the Securities; or
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(vii) other than as provided in this Declaratiorbgrthe terms of the Securities, (A) direct thegirmethod and place of exercising any trust or
power conferred upon the Debenture Trustee withaesto the Debentures, (B) waive any past defhattis waivable under the Indenture,
(C) exercise any right to rescind or annul any aletion that the principal of all the Debentureslishe due and payable, or (D) consent to
amendment, modification or termination of the Intea or the Debentures where such consent shadicagred unless the Trust shall have
received an opinion of counsel to the effect thiahsmodification will not cause more than an ingabsal risk that for United States federal
income tax purposes the Trust will not be clasdifie a grantor trust.

SECTION 3.8 Powers and Duties of the Property Beist

(a) The legal title to the Debentures shall be aWmg and held of record in the name of the PropErtistee in trust for the benefit of the Ti
and the Holders of the Securities. The right, @ihel interest of the Property Trustee to the Dabyentshall vest automatically in each Person
who may hereafter be appointed as Property Trustaecordance with Section 5.7. Such vesting asdat®n of title shall be effective
whether or not conveyancing documents with regauttieé Debentures have been executed and delivered.

(b) The Property Trustee shall not transfer itbti¢jtle and interest in the Debentures to theuRagTrustees or to the Delaware Trustee (i
Property Trustee does not also act as Delaward€elgus

(c) The Property Trustee shall:

(i) establish and maintain a segregated non-intéesgring trust account (the "Property Trustee Aoty in the name of and under the
exclusive control of the Property Trustee on bebfthe Holders of the Securities and, upon theipof payments of funds made in respect
of the Debentures held by the Property Trusteepsiepuch funds into the Property Trustee Accoudtmake payments to the Holders of the
Capital Securities and Holders of the Common S&earfrom the Property Trustee Account in accoréanith Section 6.1. Funds in the
Property Trustee Account shall be held uninvestdd disbursed in accordance with this Declaratibhe Property Trustee Account shall be
an account that is maintained with a banking ingtith the rating on whose long -term unsecuredbiainess is at least equal to the rating
assigned to the Capital Securities by a "natiorraltyognized statistical rating organization", s term is defined for purposes of Rule 436(g)
(2) under the Securities Act;

(i) engage in such ministerial activities as stalnecessary or appropriate to effect the redempfi the Capital Securities and the Common
Securities to the extent the Debentures are redtemmature; and
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(iiif) upon written notice of distribution issued Hye Regular Trustees in accordance with the terfrtise Securities, engage in such ministe
activities as shall be necessary or appropriaggfext the distribution of the Debentures to Hofdef Securities upon the occurrence of cel
special events (as may be defined in the termseoSecurities) arising from a change in law orange in legal interpretation or other
specified circumstances pursuant to the termseoftcurities.

(d) The Property Trustee shall take all actions perdorm such duties as may be specifically reguirethe Property Trustee pursuant to the
terms of this Declaration and the Securities.

(e) To the extent consistent with and not in corgrdion of the terms and provisions of this Dediaraand the Indenture, with respect to any
compromise, arbitration, or adjustment of claimslemands, the Property Trustee shall take any L&gtadn which arises out of or in
connection with an Event of Default of which a Rasgible Officer of the Property Trustee has admalwledge or the Property Trustee's
duties and obligations under this Declaration erThust Indenture Act.

(f) The Property Trustee shall continue to serva &sustee until either:

(i) the Trust has been completely liquidated aredpttoceeds of the liquidation distributed to thédéos of Securities pursuant to the terms of
the Securities; or

(il) a Successor Property Trustee has been appoame has accepted that appointment in accordaiticéSection 5.7.

(9) The Property Trustee shall have the legal pdwexercise all of the rights, powers and privile@f a holder of Debentures under the
Indenture and, if an Event of Default actually kmotw a Responsible Officer of the Property Trusteeurs and is continuing, the Property
Trustee shall, for the benefit of Holders of theB8éies, enforce its rights as holder of the Dabers subject to the rights of the Holders
pursuant to the terms of such Securities.

(h) The Property Trustee may authorize one or rR@msons (each, a "Paying Agent") to pay Distrimgjoedemption payments or liquidat
payments on behalf of the Trust with respect t&atturities and any such Paying Agent shall comjitty Section 317(b) of the Trust
Indenture Act. Any Paying Agent may be removedHh®yRroperty Trustee at any time and a successand?’Agent or additional Paying
Agents may be appointed at any time by the Propletgtee. In the event the Preferred Securitiesad@emain in the form of one or more
Global Certificates, the Property Trustee will astPaying Agent and may designate an additionslilostitute Paying Agent at any time.

(i) Subject to this Section 3.8, the Property Teesthall have none of the duties, liabilities, paaxe the authority of the Regular Trustees set
forth in Section 3.6.
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The Property Trustee must exercise the powerogétih this Section 3.8 in a manner that is cdesiswith the purposes and functions of the
Trust set out in Section 3.3, and the Property fEBrushall not take any action that is inconsistétit the purposes and functions of the Trust
set out in Section 3.3.

SECTION 3.9 Certain Duties and Responsibilitieshef Property Trustee.

(a) The Property Trustee, before the occurren@npfEvent of Default and after the curing of aleBts of Default that may have occurred,
shall undertake to perform only such duties aspegifically set forth in this Declaration and maplied covenants shall be read into this
Declaration against the Property Trustee. In cagevant of Default has occurred (that has not lmeread or waived pursuant to Section 2.6)
of which a Responsible Officer of the Property Teeshas actual knowledge, the Property Truste¢ ekeicise such of the rights and powers
vested in it by this Declaration, and use the sdegree of care and skill in their exercise, asua@nt person would exercise or use under the
circumstances in the conduct of his or her owniisffa

(b) No provision of this Declaration shall be canet to relieve the Property Trustee from liabifity its own negligent action, its own
negligent failure to act or its own willful miscomct, except that:

(i) prior to the occurrence of an Event of Defaanrit after the curing or waiving of all such Everit®efault that may have occurred:

(A) the duties and obligations of the Property Teesshall be determined solely by the express gians of this Declaration and the Secur
and the Property Trustee shall not be liable exfteghe performance of such duties and obligatisare specifically set forth in this
Declaration, and no implied covenants or obligatiehall be read into this Declaration against ttogp&ty Trustee; and

(B) in the absence of bad faith on the part ofRheperty Trustee, the Property Trustee may conalisiely, as to the truth of the statements
and the correctness of the opinions expressedithengon any certificates or opinions furnishedhe Property Trustee and conforming to the
requirements of this Declaration; but in the casany such certificates or opinions that by anwjsion hereof are specifically required to be
furnished to the Property Trustee, the PropertysiBrishall be under a duty to examine the sametéordine whether or not they conform to
the requirements of this Declaration;

(i) the Property Trustee shall not be liable fayarror of judgment made in good faith by a Resjiula Officer of the Property Trustee,
unless it shall be proved that the Property Trugta® negligent in ascertaining the pertinent facts;

(iii) the Property Trustee shall not be liable wiélspect to any action taken or omitted to be tdlkeit in good faith in accordance with the
direction of the
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Holders of not less than a Majority in Liquidatidmount of the Securities relating to the time, noetland place of conducting any
proceeding for any remedy available to the PropErtistee, or exercising any trust or power conféwpon the Property Trustee under this
Declaration;

(iv) no provision of this Declaration shall requtte Property Trustee to expend or risk its owrd&uar otherwise incur personal financial
liability in the performance of any of its dutiesin the exercise of any of its rights or powefdt $hall have reasonable grounds for believing
that the repayment of such funds or liability i reasonably assured to it under the terms of@bidaration or indemnity reasonably
satisfactory to the Property Trustee against sis&hor liability is not reasonably assured to it;

(v) the Property Trustee's sole duty with respethé custody, safe keeping and physical preservalfi the Debentures and the Property
Trustee Account shall be to deal with such properiy similar manner as the Property Trustee de#ltssimilar property for its own account,
subject to the protections and limitations on ligpafforded to the Property Trustee under thicgation and the Trust Indenture Act;

(vi) the Property Trustee shall have no duty dsility for or with respect to the value, genuinenesxistence or sufficiency of the Debentures
or the payment of any taxes or assessments ldvieddn or in connection therewith;

(vii) the Property Trustee shall not be liable oy interest on any money received by it excejit sy otherwise agree in writing with the
Sponsor. Money held by the Property Trustee nettdesegregated from other funds held by it exaeplation to the Property Trustee
Account maintained by the Property Trustee purst@Bection 3.8(c)(i) and except to the extent mtise required by law; and

(viii) the Property Trustee shall not be resporesiiok monitoring the compliance by the Regular Teas or the Sponsor with their respective
duties under this Declaration, nor shall the Priyp€rustee be liable for any default or misconcafdthe Regular Trustees or the Sponsor.

SECTION 3.10 Certain Rights of Property Trustee.
(a) Subject to the provisions of Section 3.9:

(i) the Property Trustee may conclusively rely ahdll be fully protected in acting or refrainingrn acting upon any resolution, certificate,
statement, instrument, opinion, report, noticeuest, direction, consent, order, bond, debenture, mther evidence of indebtedness or other
paper or document believed by it to be genuinetardhve been signed, sent or presented by the ppapty or parties;
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(i) any direction or act of the Sponsor or the Bag Trustees contemplated by this Declarationl sieasufficiently evidenced by a Direction
or an Officers' Certificate;

(iii) whenever in the administration of this Dedtion, the Property Trustee shall deem it desirtitdeéa matter be proved or established
before taking, suffering or omitting any actionéwemder, the Property Trustee (unless other evidisrtoerein specifically prescribed) may, in
the absence of bad faith on its part, request andlasively rely upon an Officers' Certificate whjapon receipt of such request, shall be
promptly delivered by the Sponsor or the Regulaistges;

(iv) the Property Trustee shall have no duty totseany recording, filing or registration of anysirument (including any financing or
continuation statement or any filing under tax ecwgities laws) or any rerecording, refiling origggation thereof;

(v) the Property Trustee may consult with counseadtber experts and the advice or opinion of summsel and experts with respect to legal
matters or advice within the scope of such exparés of expertise shall be full and complete aightion and protection in respect of any
action taken, suffered or omitted by it hereundegaod faith and in accordance with such advicepimion, such counsel may be counsel to
the Sponsor or any of its Affiliates, and may imt#uany of its employees. The Property Trustee slaai the right at any time to seek
instructions concerning the administration of fheclaration from any court of competent jurisdintio

(vi) the Property Trustee shall be under no obidgato exercise any of the rights or powers vegtatby this Declaration at the request or
direction of any Holder, unless such Holder shalldnprovided to the Property Trustee security adémnity, reasonably satisfactory to the
Property Trustee, against the costs, expensesidiing attorneys' fees and expenses and the expefiesProperty Trustee's agents,
nominees or custodians) and liabilities that mighincurred by it in complying with such requestisection, including such reasonable
advances as may be requested by the Property &rystevided that, nothing contained in this Sec8dtD(a)(vi) shall be taken to relieve the
Property Trustee, upon the occurrence of an Evieetault, of its obligation to exercise the riglatsd powers vested in it by this Declarat

(vii) the Property Trustee shall not be bound tkenany investigation into the facts or mattersestah any resolution, certificate, statement,
instrument, opinion, report, notice, request, dicet consent, order, bond, debenture, note, atiglence of indebtedness or other paper or
document, but the Property Trustee, in its disergtinay make such further inquiry or investigatioio such facts or matters as it may see fit;
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(viii) the Property Trustee may execute any ofttiasts or powers hereunder or perform any dutiesumeler either directly or by or through
agents, custodians, nhominees or attorneys andrtipeiRy Trustee shall not be responsible for angcomduct or negligence on the part of any
agent or attorney appointed with due care by itteder;

(ix) any action taken by the Property Trustee ®afjents hereunder shall bind the Trust and thdef®lof the Securities, and the signature of
the Property Trustee or its agents alone shaluffecient and effective to perform any such actard no third party shall be required to
inquire as to the authority of the Property Trugteso act or as to its compliance with any oftdrens and provisions of this Declaration, k

of which shall be conclusively evidenced by thegerty Trustee's or its agent's taking such action;

(x) whenever in the administration of this Declamatthe Property Trustee shall deem it desirableteive instructions with respect to
enforcing any remedy or right or taking any otheticm hereunder, the Property Trustee (i) may regumstructions from the Holders of the
Securities which instructions may only be giventliy Holders of the same proportion in liquidatiomaaint of the Securities as would be
entitled to direct the Property Trustee under érens of the Securities in respect of such remedkt or action, (ii) may refrain from
enforcing such remedy or right or taking such otition until such instructions are received, aiidshall be protected in conclusively
relying on or acting in or accordance with suchringions; and

(xi) except as otherwise expressly provided by fraéslaration, the Property Trustee shall not becuaahy obligation to take any action that is
discretionary under the provisions of this Decliarat

(b) No provision of this Declaration shall be deenb@impose any duty or obligation on the Prop@iiystee to perform any act or acts or
exercise any right, power, duty or obligation cordd or imposed on it, in any jurisdiction in whiittshall be illegal, or in which the Property
Trustee shall be unqualified or incompetent in agdance with applicable law, to perform any suchaaccts, or to exercise any such right,
power, duty or obligation. No permissive power otterity available to the Property Trustee shaltbastrued to be a duty.

SECTION 3.11 Delaware Trustee.
Notwithstanding any other provision of this Dectaa other thar
Section 5.2, the Delaware Trustee shall not béledtio exercise any powers, nor shall the Delawanstee have any of the duties and

responsibilities of the Regular Trustees or thepBrty Trustee described in this Declaration. Exeepset forth in Section 5.2, the Delaware
Trustee shall be a Trustee for the sole and linpteghose of fulfilling the requirements of Sect@807 of the Business Trust Act.
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SECTION 3.12 Execution of Documents.

Unless otherwise determined by the Regular Trustresexcept as otherwise required by the Busifasst Act, any one Regular Trustee is
authorized to execute on behalf of the Trust argudeents that the Regular Trustees have the povadeaahority to execute pursuant to
Section 3.6; provided, that, the registration stesit referred to in Section 3.6(b)(i), includinggamendments thereto, shall be signed by a
majority of the Regular Trustees.

SECTION 3.13 Not Responsible for Recitals or Isgganf Securities.

The recitals contained in this Declaration andSkeurities shall be taken as the statements @ploasor, and the Trustees do not assum
responsibility for their correctness. The Trustewke no representations as to the value or condifishe property of the Trust or any part
thereof. The Trustees make no representationstas talidity or sufficiency of this Declaration thre Securities.

SECTION 3.14 Duration of Trust.

The Trust, unless terminated pursuant to the piavisof Article VIII hereof, shall have existena® fifty-five (55) years from the date
hereof.

SECTION 3.15 Mergers.

(a) The Trust may not consolidate, amalgamate, enefth or into, or be replaced by, or convey, tfansr lease its properties and assets
substantially as an entirety to any corporationtber body, except as described in Section 3.1d&{d)(c).

(b) The Trust may, with the consent of the Reguitaistees or, if there are more than two, a majafitthe Regular Trustees and without the
consent of the Holders of the Securities, the DateWw rustee or the Property Trustee, consolidate/gamate, merge with or into, or be
replaced by a trust organized as such under the ¢hany State; provided that:

(i) such successor entity (the "Successor Ent#itfer:
(A) expressly assumes all of the obligations of Thest under the Securities; or

(B) substitutes for the Capital Securities and Cami8ecurities other securities having substanttalysame terms as the Capital Securities
and Common Securities, respectively (the "SucceSsourities”) so long as the Successor Securiigs the same as the Capital Securities
and the Common Securities, respectively, rank vaipect to Distributions and payments upon liquaiatredemption and otherwise;

(i) the Debenture Issuer expressly accepts ageust the Successor Entity that possesses theaners and duties as the Property Trustee
as the holder of the Debentures;
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(iii) the Capital Securities or any Successor Séesr(with respect to the Capital Securities) lested, or any Successor Securities (with
respect to the Capital Securities) will be list@omu notification of issuance, on any national siiesrexchange or with any other organization
on which the Capital Securities are then listedumted;

(iv) such merger, consolidation, amalgamation ptaeement does not cause the Capital Securitieki@iimg any Successor Securities of the
Capital Securities) to be downgraded by any natipmacognized statistical rating organization thrating the Capital Securities at the req
of the Sponsor;

(v) such merger, consolidation, amalgamation olaement does not adversely affect the rights gpeeices and privileges of the Holders of
the Securities (including any Successor Securitieajly material respect (other than with respeetrty dilution of such Holders' interests in
the Capital Securities as a result of such memgersolidation, amalgamation or replacement);

(vi) such Successor Entity has a purpose idertiictdat of the Trust;

(vii) prior to such merger, consolidation, amalg#éioraor replacement, the Sponsor has received anoopof qualified independent counsel
to the Trust experienced in such matters to thecethat:

(A) such merger, consolidation, amalgamation ofaggment does not adversely affect the rights gpeeices and privileges of the Holders of
the Securities (including any Successor Securitieajly material respect (other than with respeetrty dilution of such Holders' interests in
the Capital Securities as a result of such memgersolidation, amalgamation or replacement);

(B) following such merger, consolidation, amalgaiorabr replacement, neither the Trust nor the SsemeEntity will be required to register
as an Investment Company; and

(C) following such merger, consolidation, amalgaorabr replacement, the Trust (or the Successatymtill continue to be classified as a
grantor trust for United States federal incomepasposes;

(viii) the Sponsor guarantees the obligations @hsBuccessor Entity under the Successor Secuaitiesst to the extent provided by the
Capital Securities Guarantee and the Common Seu€uarantee, respectively; and

(ix) the Regular Trustees shall have furnisheddb&ware Trustee and the Property Trustee at feBsisiness Days prior written notice of
the consummation of such merger, consolidation |ganaation or replacement; provided that failur@tovide such notice shall not affect the
validity of any such transaction.
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(c) Notwithstanding Section 3.15(b), the Trust hat, except with the consent of Holders of 1062tiquidation amount of the Securities,
consolidate, amalgamate, merge with or into, areipdaced by any other entity or permit any otheitgto consolidate, amalgamate, merge
with or into, or replace it if such consolidati@malgamation, merger or replacement would causertgt or Successor Entity to be classi
as other than a grantor trust for United Statesriddncome tax purposes.

SECTION 3.16 Property Trustee May File Proofs cfi@l

In case of the pendency of any receivership, irsady, liquidation, bankruptcy, reorganization, agament, adjustment, composition or o
similar judicial proceeding relative to the Trustamy other obligor upon the Securities or the prgpof the Trust or of such other obligor or
their creditors, the Property Trustee (irrespectiyerhether any Distributions on the Securitiedigh@&n be due and payable as therein
expressed or by declaration or otherwise and ieesge of whether the Property Trustee shall haademany demand on the Trust for the
payment of any past due Distributions) shall béledtand empowered, to the fullest extent perrditig law, by intervention in such
proceeding or otherwise:

(a) to file and prove a claim for the whole amooh&ny Distributions owing and unpaid in respecthaf Securities (or, if the Securities are
original issue discount Securities, such portiothefliquidation amount as may be specified intémns of such Securities) and to file such
other papers or documents as may be necessaryisablie in order to have the claims of the Prop&rtystee (including any claim for the
reasonable compensation, expenses, disbursemehéslaances of the Property Trustee, its agentsamasel) and of the Holders allowed in
such judicial proceeding; and

(b) to collect and receive any moneys or other @rigppayable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Holder to make such paymertteet®roperty Trustee and, in the event the Profettgtee shall consent to the making of
such payments directly to the Holders, to pay &oRhoperty Trustee any amount due it for the restdiercompensation, expenses,
disbursements and advances of the Property Trutgements and counsel, and any other amountshéueroperty Trustee.

Nothing herein contained shall be deemed to authdhie Property Trustee to authorize or conseat sxcept or adopt on behalf of &
Holder any plan of reorganization, arrangementstdjent or compensation affecting the Securitigh@rights of any Holder thereof or to
authorize the Property Trustee to vote in respetiteoclaim of any Holder in any such proceeding.
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ARTICLE IV
SPONSOR

SECTION 4.1 Sponsor's Purchase of Common Securities

On the Closing Date the Sponsor will purchasefathe Common Securities issued by the Trust, ia@ount at least equal to 3% of the
capital of the Trust, at the same time as the @aB#curities are sold.

SECTION 4.2 Responsibilities of the Sponsor.

In connection with the issue and sale of the ChBigurities, the Sponsor shall have the exclusghg and responsibility to engage in the
following activities:

(a) to prepare for filing by the Trust with the Caigsion a registration statement on Form S-3 pertgito the Capital Securities, including
any amendments thereto (which registration statemey also include other securities of the Sponsor)

(b) to determine the States in which to take appatg action to qualify or register for sale allpart of the Capital Securities and to do any
and all such acts, other than actions which musaken by the Trust, and advise the Trust of astibmust take, and prepare for execution
and filing any documents to be executed and fikethle Trust, as the Sponsor deems necessary araddiziin order to comply with the
applicable laws of any such States;

(c) to prepare for filing by the Trust an applicatito the New York Stock Exchange, Inc. or any otfaional stock exchange or the Nasdaq
Stock Market's National Market System for listingon notice of issuance of any Capital Securities;

(d) to prepare for filing by the Trust with the Conission a registration statement on Form 8-A matatd the registration of the Capital
Securities under Section 12(b) of the Exchange iActuding any amendments thereto; and

(e) to negotiate the terms of the Underwriting Aggnent and Pricing Agreement providing for the sdilthe Capital Securities.
SECTION 4.3 Right to Dissolve Trust.

The Sponsor shall have the right at any time affteiClosing Date to elect to dissolve the Trustdnordance with the terms of the Securities
and to direct the Property Trustee to take sudbraets shall be necessary to distribute the Debesitio the Holders of the Securities in
exchange for all of the Securities.
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SECTION 4.4 Direct Right of Action.

Notwithstanding any provision of this Declaratiantihe contrary, to the extent permitted by applieddw, any Holder of Securities m
enforce directly against the Sponsor the obligatibthe Sponsor under the Indenture to duly anccfuatly pay the principal and interest
when due under the Debentures and the Sponsoodably waives any right or remedy to require thmat such Holder take any action agal
the Trust or any other Person before proceedinmsigihe Sponsor.

ARTICLEV
TRUSTEES

SECTION 5.1 Number of Trustees.
The number of Trustees initially shall be five (@hd:
(a) at any time before the issuance of any Seearithe Sponsor may, by written instrument, ineeaslecrease the number of Trustees; and

(b) after the issuance of any Securities, the nurab&rustees may be increased or decreased byofdhe Holders of a Majority in
Liguidation Amount of the Common Securities votegya class at a meeting of the Holders of the CamBazurities or by written consent in
lieu of such meeting.

provided that, if the Property Trustee does nat alst as Delaware Trustee, the number of Trustesdblee at least three (3).
SECTION 5.2 Delaware Trustee.

If required by the Business Trust Act, one Trugtbe "Delaware Trustee") shall be:

(a) a natural person who is a resident of the Staelaware; or

(b) if not a natural person, an entity which hasitincipal place of business in the State of Dal@wand otherwise meets the requirements of
applicable law,

provided that, if the Property Trustee has itsg@pal place of business in the State of Delawarteatherwise meets the requirements of
applicable law, then the Property Trustee shatl bksthe Delaware Trustee and Section 3.11 shadl ha application.

SECTION 5.3 Property Trustee; Eligibility.
(&) There shall at all times be one Trustee whiail ct as Property Trustee which shall:
(i) not be an Affiliate of the Sponsor; and
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(i) be a corporation organized and doing businexter the laws of the United States of Americaryr &tate or Territory thereof or of the
District of Columbia, or a corporation or other &&r permitted by the Commission to act as an ingital trustee under the Trust Indenture
Act, authorized under such laws to exercise cotpdrast powers, having a combined capital andissmgf at least 50 million U.S. dollars
($50,000,000), and subject to supervision or exation by Federal, State, Territorial or District@blumbia authority. If such corporation
publishes reports of condition at least annuallyspant to law or to the requirements of the supeny or examining authority referred to
above, then for the purposes of this Section Hi8(ahe combined capital and surplus of such ocoation shall be deemed to be its combined
capital and surplus as set forth in its most recgmort of condition so published.

(b) If at any time the Property Trustee shall cdadee eligible to so act under Section 5.3(a) Rhaperty Trustee shall immediately resign in
the manner and with the effect set forth in Sectaf{c).

(c) If the Property Trustee has or shall acquing ‘@onflicting interest" within the meaning of Sieet 310(b) of the Trust Indenture Act, the
Property Trustee and the Holder of the Common Stéesifas if it were the Obliger referred to in Sea 310(b) of the Trust Indenture Act)
shall in all respects comply with the provisionsSafttion 310(b) of the Trust Indenture Act.

(d) The Capital Securities Guarantee shall be dddembe specifically described in this Declarationpurposes of clause (i) of the first
provision contained in Section 310(b) of the THmstenture Act.

SECTION 5.4 Regular Trustees.

(a) Except as expressly set forth in this Declaraind except if a meeting of the Regular Trusigealled with respect to any matter over
which the Regular Trustees have power to act, amep of the Regular Trustees may be exercisedryitb the consent of, any one such
Regular Trustee.

(b) Unless otherwise determined by the Regulart€ass and except as otherwise required by the Bssifirust Act or applicable law, any
one Regular Trustee is authorized to execute oalbehthe Trust any documents which the Regularsiges have the power and authority to
cause the Trust to execute pursuant to SectiorpB@ided, that, the registration statement refktoein Section 3.6, including any
amendments thereto, shall be signed by a majoritysoRegular Trustees; and

(c) a Regular Trustee may, by power of attorneysistant with applicable law, delegate to any otregural person over the age of 21 his or
her power for the purposes of signing any documenhtsh the Regular Trustees have power and auyhtritause the Trust to execute
pursuant to Section 3.6.
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SECTION 5.5 Certain Qualifications of Regular Taest and Delaware Trustee Generally.

Each Regular Trustee and the Delaware Trusteegsitte Property Trustee also acts as DelawareeBjushall be either a natural person:
is at least 21 years of age or a legal entity shatl act through one or more Authorized Officers.

SECTION 5.6 Initial Trustees.

The initial Regular Trustees shall be: Rollin Mckj Stephen C. Hilbert and Lawrence W. Inlow.
The initial Property Trustee shall be: Fleet NasiloRank.

The initial Delaware Trustee shall be: First UnBenk of Delaware.

In the event that a national banking associatiath the name "First Union Trust Company, Nationakéciation" or any other name,
succeeds, as contemplated, to all or substantifiithe corporate trust business of First UnionBahDelaware, such successor entity shall
automatically be deemed to be the Delaware Trusféegtive as of the consummation of such succassiih the same effect as if it had
executed this Declaration on the Closing Date, upaivery to the Sponsor and the Regular Trustéas instrument, in form and substance
reasonably satisfactory to the Sponsor and the [Re§uustees accepting the responsibilities hereund Delaware Trustee and agreeing
bound by all of the provisions hereof applicabléhte Delaware Trustee.

SECTION 5.7 Appointment, Removal and Resignatiomroktees.
(a) Subject to Section 5.7(b), Trustees may beiapgmbor removed without cause at any time:
(i) until the issuance of any Securities, by writtestrument executed by the Sponsor; and

(i) after the issuance of any Securities, by \aftehe Holders of a Majority in Liquidation Amouaf the Common Securities voting as a class
at a meeting of the Holders of the Common Secsritie

(b) The Trustee that acts as Property Trustee sbabe removed in accordance with Section 5.7(#) & successor Trustee possessing the
qualifications to act as Property Trustee undeti&e®.3 (a "Successor Property Trustee") has beeointed and has accepted such
appointment by written instrument executed by stisbcessor Property Trustee and delivered to thelRegrustees and the Sponsor. The
Trustee that acts as Delaware Trustee shall n#rheved in accordance with Section 5.7(a) untii@essor Trustee possessing the
qualifications to act as Delaware Trustee undeti@es5.2 and

5.5 (a "Successor Delaware Trustee") has beenmtepcand has accepted such appointment by writstrument executed by such Succe
Delaware Trustee and delivered to the Regular €assand the Sponsor.
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(c) A Trustee appointed to office shall hold offisetil his or its successor shall have been appdinintil his death or its dissolution or until
his or its removal or resignation. Any Trustee masign from office (without need for prior or sufgent accounting) by an instrument in
writing signed by the Trustee and delivered toSpensor and the Trust, which resignation shall &ffect upon such delivery or upon such
later date as is specified therein; provided, hawgthat:

(i) No such resignation of the Trustee that actthadProperty Trustee shall be effective:

(A) until a Successor Property Trustee has beeniagga and has accepted such appointment by instruexecuted by such Successor
Property Trustee and delivered to the Trust, thenSpr and the resigning Property Trustee; or

(B) until the assets of the Trust have been corapyléiuidated and the proceeds thereof distribtitetthe holders of the Securities; and

(i) no such resignation of the Trustee that asttha Delaware Trustee shall be effective untilecssor Delaware Trustee has been
appointed and has accepted such appointment bynmsht executed by such Successor Delaware Trastedelivered to the Trust, the
Sponsor and the resigning Delaware Trustee.

(d) The Holders of the Common Securities shallths@ best efforts to promptly appoint a Succeg3slaware Trustee or Successor Property
Trustee, as the case may be, if the Property Teustéthe Delaware Trustee delivers an instrumenggifnation in accordance with this
Section 5.7.

(e) If no Successor Property Trustee or Successtaware Trustee, as the case may be, shall havedppeinted and accepted appointment
as provided in this Section 5.7 within 60 daysradigivery to the Sponsor and the Trust of an imegnt of resignation, the resigning Propt
Trustee or Delaware Trustee, as applicable, matigreainy court of competent jurisdiction for appimhent of a Successor Property Trustee
or Successor Delaware Trustee, as applicable. uath may thereupon, after prescribing such notfa@my, as it may deem proper, appoit
Successor Property Trustee or Successor DelawasteEy, as the case may be.

() No Property Trustee or Delaware Trustee shallidble for the acts or omissions to act of angc®ssor Property Trustee or Successor
Delaware Trustee, as the case may be.

(9) Any successor to a Regular Trustee shall baffacer, director, employer or affiliate of the Syswr.
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SECTION 5.8 Vacancies among Trustees.

If a Trustee ceases to hold office for any reasahthe number of Trustees is not reduced pursoadéttion 5.1, or if the number of Trustees
is increased pursuant to Section 5.1, a vacandiyadwur. A resolution certifying the existencesafch vacancy by the Regular Trustees or, if
there are more than two, a majority of the Regtitastees shall be conclusive evidence of the exdéstef such vacancy. The vacancy sha
filled with a Trustee appointed in accordance v@#ttion 5.7.

SECTION 5.9 Effect of Vacancies.

The death, resignation, retirement, removal, baptksy dissolution, liquidation, incompetence orapacity to perform the duties of a Trustee
shall not operate to annul the Trust. Whenevercaney in the number of Regular Trustees shall gaeutil such vacancy is filled by the
appointment of a Regular Trustee in accordance S4tttion 5.7, the Regular Trustees in office, rdigas of their number, shall have all the
powers granted to the Regular Trustees and slsalhdige all the duties imposed upon the Regulast@es by this Declaration.

SECTION 5.10 Meetings.

If there is more than one Regular Trustee, meetifigise Regular Trustees shall be held from timeénb@ upon the call of any Regular
Trustee. Regular meetings of the Regular Trustemsbe held at a time and place fixed by resolubibthe Regular Trustees. Notice of any
in-person meetings of the Regular Trustees shdilnel delivered or otherwise delivered in writimgc(uding by facsimile, with a hard copy
by overnight courier) not less than 48 hours besoieh meeting. Notice of any telephonic meetingshiefRegular Trustees shall be hand
delivered or otherwise delivered in writing (incind by facsimile, with a hard copy by overnight det) not less than 24 hours before a
meeting. Notices shall contain a brief statemertheftime, place and anticipated purposes of thetimg The presence (whether in person or
by telephone) of a Regular Trustee at a meetint) ahiastitute a waiver of notice of such meetingept where a Regular Trustee attends a
meeting for the express purpose of objecting tdrdmesaction of any activity on the ground thatrieeting has not been lawfully called or
convened. Unless provided otherwise in this Detitamaany action of the Regular Trustees may benalt a meeting by vote of a majority of
the Regular Trustees present (whether in persby tglephone) and eligible to vote with respectuoh matter, provided that a Quorum is
present, or without a meeting by the unanimouseritonsent of the Regular Trustees. In the etemetis only one Regular Trustee, any

all action of such Regular Trustee shall be eviddruy a written consent of such Regular Trustee.

SECTION 5.11 Delegation of Power.

(a) Any Regular Trustee may, by power of attorneysistent with applicable law, delegate to any rzfperson over the age of 21 his, her or
its power for the purpose of executing any docusienhtemplated in Section 3.6, including any regi&in statement or amendment thereto
filed with the Commission, or making any other goweental filing.
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(b) The Regular Trustees shall have power to dédefgam time to time to such of their number oofficers of the Trust the doing of such
things and the execution of such instruments eithdre name of the Trust or the names of the Reguiustees or otherwise as the Regular
Trustees may deem expedient, to the extent suelgalibn is not prohibited by applicable law or cant to the provisions of the Trust, as set
forth herein.

SECTION 5.12 Merger, Conversion, Consolidation occssion to Business.

Any corporation into which the Property Trustedhm Delaware Trustee, as the case may be, may fgecher converted or with which eitl
may be consolidated, or any corporation resultiogifany merger, conversion or consolidation to Whie Property Trustee or the Delaware
Trustee, as the case may be, shall be a partywocaporation succeeding to all or substantidllyhee corporate trust business of the Prop
Trustee or the Delaware Trustee, as the case mahak be the successor of the Property TrustéleeoDelaware Trustee, as the case ma
hereunder, provided such corporation shall be wtiserqualified and eligible under this Article watlt the execution or filing of any paper or
any further act on the part of any of the partieeto.

ARTICLE VI
DISTRIBUTIONS

SECTION 6.1 Distributions.

Holders shall receive Distributions (as definedel®rin accordance with the applicable terms ofrédevant Holder's Securities. Distributions
shall be made on the Capital Securities and ther@@mSecurities in accordance with the preferenee®sth in their respective terms. If and
to the extent that the Debenture Issuer makes m@atyof interest (including Compounded Interestdgfined in the Indenture) and
Additional Interest (as defined in the Indentur@yemium and/or principal on the Debentures helthieyProperty Trustee (the amount of any
such payment being a "Payment Amount"), the Prgpestee shall and is directed, to the extent $usue available for that purpose, to m

a distribution (a "Distribution™) of the Payment Ammt to Holders.

ARTICLE VII
ISSUANCE OF SECURITIES

SECTION 7.1 General Provisions Regarding Securities

(a) The Regular Trustees shall on behalf of thesfliasue one class of preferred securities (thgit@laSecurities") representing undivided
beneficial interests in the assets of the Trusirtgasuch terms as are set forth in Annex I, as @ugtex | may be amended from time to time
in accordance with the provisions of this Declamatiind one class of common securities (the "Com&emurities") representing undivided
beneficial interests in the assets of
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the Trust having such terms as are set forth ine&krinas such Annex | may be amended from timénte tn accordance with the provisions
of this Declaration. The Trust shall issue no siiesror other interests in the assets of the Totlgtr than the Capital Securities and the
Common Securities.

(b) The Certificates shall be signed on behalhefTrust by a Regular Trustee. Such signature beate manual or facsimile signature of
any present or any future Regular Trustee. In aageRegular Trustee of the Trust who shall haveesigany of the Certificates shall cease to
be such Regular Trustee before the Certificatesgued shall be delivered by the Trust, such Geatiés nevertheless may be delivered as
though the person who signed such Certificatesnoadeased to be such Regular Trustee; and anifi€#e may be signed on behalf of the
Trust by such persons who, at the actual date efwdion of such Certificate, shall be the Regulausiees of the Trust, although at the date of
the execution and delivery of the Declaration amghsperson was not such a Regular Trustee. Catgfcshall be printed, lithographed or
engraved or may be produced in any other mannisrraasonably acceptable to the Regular Trustsesyidenced by their execution thereof,
and may have such letters, numbers or other méikigtification or designation and such legendsmiorsements as the Regular Trustees
may deem appropriate, or as may be required to lyowith any law or with any rule or regulation afiyastock exchange on which Securities
may be listed, or to conform to usage.

(c) The consideration received by the Trust foriiseance of the Securities shall constitute ardmrton to the capital of the Trust and shall
not constitute a loan to the Trust.

(d) Upon issuance of the Securities as providdgtisiDeclaration, the Securities so issued shatldmmed to be validly issued, fully paid and
non-assessable.

(e) Every Person, by virtue of having become a Eolit a Capital Security Beneficial Owner in ac@orcke with the terms of this Declarati
shall be deemed to have expressly assented anebagréne terms of, and shall be bound by, thidddation and the terms of the Securities,
the Securities Guarantees, the Indenture and theridares.

ARTICLE VIII
TERMINATION OF TRUST

SECTION 8.1 Termination of Trust.
(a) The Trust shall dissolve upon the earlier of:
(i) the bankruptcy of the Holder of the Common Sgi@s or the Sponsor;

(i) the filing of a certificate of dissolution dis equivalent with respect to the Holder of thex®@mon Securities or the Sponsor; the revocation
of the Holder of the Common Securities' or the Spos charter and the expiration of 90 days afterdate of revocation without a
reinstatement thereof;
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(iiif) upon the entry of a decree of judicial diagidn of the Holder of the Common Securities, tipergor or the Trust;

(iv) when all of the Securities shall have beemechfor redemption and the amounts necessary étamgtion thereof shall have been paid to
the Holders in accordance with the terms of theu8ges;

(v) the occurrence and continuation of a Tax Eyemsuant to which the Trust shall have been diggbin accordance with the terms of the
Securities and all of the Debentures shall have biéstributed to the Holders of Securities in exdafor all of the Securities;

(vi) before the issuance of any Securities, whénfghe Regular Trustees and the Sponsor sha# ksamsented to dissolution of the Trust;

(vii) the distribution of the Debentures from thrust to the Holders of Securities in exchange floofahe Securities and in liquidation of the
Trust; or

(viii) the expiration of the term of the Trust at $orth in
Section 3.14.

(b) As soon as is practicable after the occurrerfi@n event referred to in Section 8.1(a) and upgmmpletion of the winding up of the Trust,
the Trustees shall file a certificate of cancebatith the Secretary of State of the State of data and thereupon the Trust shall terminate.

(c) The provisions of Section 3.9 and Article X blarvive the termination of the Trust.

ARTICLE IX
TRANSFER OF INTERESTS

SECTION 9.1 Transfer of Securities.

(a) Securities may only be transferred, in wholengrart, in accordance with the terms and conddiset forth in this Declaration and in the
terms of the Securities. Any transfer or purpottedsfer of any Security not made in accordanch this Declaration shall be null and void.

(b) Subject to this Article IX, Capital Securitiskall be freely transferable.

(c) Subiject to this Article IX, the Sponsor and &slated Party may only transfer Common Securitidbe Sponsor or a Related Party of the
Sponsor; provided that, any such transfer is stibjethe condition precedent that the transferdaiolthe written opinion of qualified
independent counsel experienced in such mattetrsdich transfer would not cause more than an inantal risk that:
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(i) the Trust would not be classified for Unitectéts federal income tax purposes as a grantor &gt
(i) the Trust would be an Investment Company ertitansferee would become an Investment Company.
SECTION 9.2 Transfer and Exchange of Certificates.

The Regular Trustees shall provide for the redistneof Certificates and of transfers or exchangfeSertificates, which will be effected
without charge but only upon payment (with sucteimdity as the Regular Trustees may require) ineetspf any tax or other government
charges that may be imposed in relation to it. Upamender for registration of transfer of any @iedte, the Regular Trustees shall cause
or more new Certificates to be issued in the nafiibeodesignated transferee or transferees. Upwargler for exchange of any Certificate,
the Regular Trustees shall cause one or more netifiCes in the same aggregate liquidation amasrthe Certificate surrendered for
exchange to be issued in the name of the Hold#reo€ertificate so surrendered. Every Certificat@endered for registration of transfer or
for exchange shall be accompanied by a writtemunstnt of transfer in form satisfactory to the Reaglrustees duly executed by the Holder
or such Holder's attorney duly authorized in wgtiach Certificate surrendered for registratiotraisfer or for exchange shall be canceled
by the Regular Trustees. A transferee of a Ceatifichall be entitled to the rights and subjeth#¢oobligations of a Holder hereunder upor
receipt by such transferee of a Certificate. Byeptance of a Certificate, each transferee shaleeened to have agreed to be bound by this
Declaration.

SECTION 9.3 Deemed Security Holders.

The Trustees may treat the Person in whose nam€atificate shall be registered on the books &ednds of the Trust as the sole holder of
such Certificate and of the Securities represebyeslich Certificate for purposes of receiving Disttions and for all other purposes
whatsoever and, accordingly, shall not be bounrétognize any equitable or other claim to or irgene such Certificate or in the Securities
represented by such Certificate on the part ofRemgon, whether or not the Trust shall have actuather notice thereof.

SECTION 9.4 Book Entry Interests.

Unless otherwise specified in the terms of the @&fiecurities, the Capital Securities Certifica@soriginal issuance, will be issued in the
form of one or more fully registered, global Preder Security Certificates (each a "Global Certti#¢} to be delivered to DTC, the initial
Clearing Agency, by, or on behalf of, the Trustcl$Global Certificates shall initially be registdren the books and records of the Trust in
the name of Cede & Co., the nominee of DTC, an@apital Security Beneficial Owner will receive did#éive Capital Security
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Certificate representing such Capital Security Bieis# Owner's interests in such Global Certificatexcept as provided in Section 9.7.
Unless and until definitive, fully registered CapiSecurity Certificates (the "Definitive Capita@irity Certificates") have been issued to the
Capital Security Beneficial Owners pursuant to Becd.7:

(a) the provisions of this Section 9.4 shall bé&uiihforce and effect;

(b) the Trust and the Trustees shall be entitledktl with the Clearing Agency for all purposeshi$ Declaration (including the payment of
Distributions on the Global Certificates and reagjvapprovals, votes or consents hereunder) adalder of the Capital Securities and the
sole holder of the Global Certificates and shallehao obligation to the Capital Security Beneficainers;

(c) to the extent that the provisions of this Sat®.4 conflict with any other provisions of thie@aration, the provisions of this

Section 9.4 shall control; and (d) the rights & @apital Security Beneficial Owners shall be eisexdt only through the Clearing Agency and
shall be limited to those established by law amgagents between such Capital Security Beneficial€s and the Clearing Agency and/or
the Clearing Agency Participants. DTC will make bamntry transfers among the Clearing Agency Pandicis and receive and transmit
payments of Distributions on the Global Certificate such Clearing Agency Participants.

SECTION 9.5 Notices to Clearing Agency.

Whenever a notice or other communication to theit@aBecurity Holders is required under this Deatam, unless and until Definitive
Capital Security Certificates shall have been iddoehe Capital Security Beneficial Owners purduarSection 9.7, the Regular Trustees or
the Property Trustee, if the Property Trustee ecHjally required to give such notice, shall galesuch notices and communications
specified herein to be given to the Capital Segutivlders to the Clearing Agency, and shall haveatice obligations to the Capital Security
Beneficial Owners.

SECTION 9.6 Appointment of Successor Clearing Agenc

If any Clearing Agency elects to discontinue its/gges as securities depository with respect tcPteferred Securities or if the Regular
Trustees elect to have another Clearing Agencyesas\securities depository with respect to the t@aBecurities, the Regular Trustees may,
in their sole discretion, appoint a successor Gigakgency with respect to such Capital Securities.
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SECTION 9.7 Definitive Capital Security Certificate
If:

(a) a Clearing Agency elects to discontinue ityises as securities depository with respect tadhpital Securities and a successor Clearing
Agency is not appointed within 90 days after suislt@htinuance pursuant to Section 9.6; or

(b) the Regular Trustees elect after consultatith the Sponsor to terminate the book entry systewugh the Clearing Agency with respect
to the Capital Securities, then:

(i) Definitive Preferred Security Certificates dhaé prepared by the Regular Trustees on behaffeoTrust with respect to such Capital
Securities; and

(if) upon surrender of the Global Certificates bg Clearing Agency, accompanied by registratiotriicsions, the Regular Trustees shall
cause Definitive Capital Security Certificates todelivered to the Capital Security Beneficial Ovgnia accordance with the instructions of
the Clearing Agency. Neither the Trustees nor thesfTshall be liable for any delay in delivery oth instructions and each of them may
conclusively rely on, and shall be protected iirgj on, said instructions of the Clearing Agentie Definitive Capital Security Certificates
shall be printed, lithographed or engraved or maptoduced in any other manner as is reasonabgptatzie to the Regular Trustees, as
evidenced by their execution thereof, and may Isanh letters, numbers or other marks of identificabr designation and such legends or
endorsements as the Regular Trustees may deenpappepor as may be required to comply with amy ¢a with any rule or regulation ma
pursuant thereto or with any rule or regulatiormy stock exchange on which Capital Securities beljsted, or to conform to usage.

SECTION 9.8 Mutilated, Destroyed, Lost or Stolent{fieates.
If:

(a) any mutilated Certificates should be surrendlésethe Regular Trustees, or if the Regular Testhall receive evidence to their
satisfaction of the destruction, loss or theftiy &ertificate; and

(b) there shall be delivered to the Regular Trissteeh security or indemnity as may be re quirethbyn to keep each of them, the Sponsor
and the Trust harmless,
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then, in the absence of notice that such Certdisatll have been acquired by a bona fide purchasgRegular Trustee on behalf of the
Trust shall execute and deliver, in exchange fandieu of any such mutilated, destroyed, lossimlen Certificate, a new Certificate of like
denomination. In connection with the issuance ofmew Certificate under this Section 9.8, the Raguifustees may require the payment
sum sufficient to cover any tax or other governrakaharge that may be imposed in connection théheviny duplicate Certificate issued
pursuant to this Section shall constitute conclusividence of an ownership interest in the rele@aaurities, as if originally issued, whether
or not the lost, stolen or destroyed Certificatallshe found at any time.

ARTICLE X
LIMITATION OF LIABILITY OF
HOLDERS OF SECURITIES, TRUSTEESOR OTHERS

SECTION 10.1 Liability.
(a) Except as expressly set forth in this Declamtthe Securities Guarantees and the terms @&éharities, the Sponsor shall not be:

(i) personally liable for the return of any portiohthe capital contributions (or any return thereof the Holders of the Securities which shall
be made solely from assets of the Trust; and

(i) be required to pay to the Trust or to any Haldf Securities any deficit upon dissolution ¢ ffrust or otherwise.

(b) The Holder of the Common Securities shall bbl& for all of the debts and obligations of thaskr(other than with respect to the
Securities) to the extent not satisfied out of Thast's assets.

(c) Pursuant to Section 3803(a) of the BusinesstTAat, the Holders of the Capital Securities shallentitled to the same limitation of
personal liability extended to stockholders of ptézcorporations for profit organized under the &ahCorporation Law of the State of
Delaware.

SECTION 10.2 Exculpation.

(a) No Indemnified Person shall be liable, respaiesor accountable in damages or otherwise to thetdr any Covered Person for any loss,
damage or claim incurred by reason of any act dssion performed or omitted by such IndemnifiedsBarin good faith on behalf of the
Trust and in a manner such Indemnified Person redwp believed to be within the scope of the aldth@onferred on such Indemnified
Person by this Declaration or by law, except tmatr@lemnified Person shall be liable for any swads) damage or claim incurred by reasc
such Indemnified Person's gross negligence orwkitifisconduct with respect to such acts or omission
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(b) An Indemnified Person shall be fully protectedelying in good faith upon the records of th&idtrand upon such information, opinions,
reports or statements presented to the Trust byPamson as to matters the Indemnified Person rahohelieves are within such other
Person's professional or expert competence anchatdeen selected with reasonable care by or adfldhihe Trust, including informatiol
opinions, reports or statements as to the valueaaralint of the assets, liabilities, profits, losseany other facts pertinent to the existence
and amount of assets from which Distributions tdddos of Securities might properly be paid.

SECTION 10.3 Fiduciary Duty.

(a) To the extent that, at law or in equity, andmohified Person has duties (including fiduciaryiejtand liabilities relating thereto to the
Trust or to any other Covered Person, an Indenth®ierson acting under this Declaration shall ndidixe to the Trust or to any other
Covered Person for its good faith reliance on ttowigions of this Declaration. The provisions abtBeclaration, to the extent that they
restrict the duties and liabilities of an IndemadiPerson otherwise existing at law or in equith€othan the duties imposed on the Property
Trustee under the Trust Indenture Act), are aghseithe parties hereto to replace such other datiédiabilities of such Indemnified Person.

(b) Unless otherwise expressly provided herein:
(i) whenever a conflict of interest exists or asibetween any Covered Persons; or

(i) whenever this Declaration or any other agreenhoentemplated herein or therein provides thahdemnified Person shall act in a manner
that is, or provides terms that are, fair and reabte to the Trust or any Holder of Securities,

the Indemnified Person shall resolve such condlidhterest, take such action or provide such texussidering in each case the relative
interest of each party (including its own interd@stsuch conflict, agreement, transaction or situeand the benefits and burdens relating to
such interests, any customary or accepted indpsastices and any applicable generally accepteduating practices or principles. In the
absence of bad faith by the Indemnified Personreébelution, action or term so made, taken or mhediby the Indemnified Person shall not
constitute a breach of this Declaration or any o#dggeement contemplated herein or of any dutybtigation of the Indemnified Person at
law or in equity or otherwise.

(c) Whenever in this Declaration an Indemnifieds®eris permitted or required to make a decision:

(i) in its "discretion" or under a grant of similaunthority, the Indemnified Person shall be erditie consider such interests and factors as it
desires, including its own interests, and shallehaw duty or obligation to give any consideratiomny interest of or factors affecting the
Trust or any other Person; or
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(i) in its "good faith" or under another expresarglard, the Indemnified Person shall act unden supress standard and shall not be subject
to any other or different standard imposed by Ergslaration or by applicable law.

SECTION 10.4 Indemnification and Compensation.

() (i) The Sponsor shall indemnify, to the fultext permitted by law, any Company Indemnified Benwho was or is a party or is
threatened to be made a party to any threatenedjmeor completed action, suit or proceeding, Whetivil, criminal, administrative or
investigative (other than an action by or in thghtiof the Trust) by reason of the fact that heriszas a Company Indemnified Person against
expenses (including attorneys' fees), judgmemntssfand amounts paid in settlement actually argbredly incurred by him in connection
with such action, suit or proceeding if he actedand faith and in a manner he reasonably belitwée in or not opposed to the best intel

of the Trust, and, with respect to any criminal@tor proceeding, had no reasonable cause toviedtiis conduct was unlawful. The
termination of any action, suit or proceeding bggment, order, settlement, conviction or upon a plenolo contendere or its equivalent,
shall not, of itself, create a presumption that@wenpany Indemnified Person did not act in goothfand in a manner which he reasonably
believed to be in or not opposed to the best istsref the Trust, and, with respect to any crimawtlon or proceeding, had reasonable cause
to believe that his conduct was unlawful.

(i) The Sponsor shall indemnify, to the full extgrermitted by law, any Company Indemnified Peratio was or is a party or is threatene
be made a party to any threatened, pending or @iatphction or suit by or in the right of the Trigsprocure a judgment in its favor by
reason of the fact that he is or was a Companynimifeed Person against expenses (including atta'rfegs) actually and reasonably incul
by him in connection with the defense or settlentdrsuch action or suit if he acted in good faitlll @ a manner he reasonably believed t

in or not opposed to the best interests of thetTand except that no such indemnification shalinagle in respect of any claim, issue or m
as to which such Company Indemnified Person slaaitbeen adjudged to be liable to the Trust urdadsonly to the extent that the Court of
Chancery of Delaware or the court in which sucloaabdr suit was brought shall determine upon apfiim that, despite the adjudication of
liability but in view of all the circumstances dfet case, such person is fairly and reasonablyiezhtid indemnity for such expenses which
such Court of Chancery or such other court shahdproper.

(iii) Any indemnification under paragraphs (i) afiil of this Section

10.4(a) (unless ordered by a court) shall be mgdbdoSponsor only as authorized in the specifseagpon a determination that
indemnification of the Company Indemnified Persepiioper in the circumstances because he has enapfhicable standard of conduct set
forth in paragraphs (i) and (ii). Such determinatshall be made (1) by the Regular Trustees byjarityavote of a
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guorum consisting of such Regular Trustees who wetgarties to such action, suit or proceedinygif(@uch a quorum is not obtainable, or,
even if obtainable, if a quorum of disinterestedjilar Trustees so directs, by independent legatgeiiin a written opinion, or (3) by the
Common Security Holder of the Trust.

(iv) Expenses (including attorneys' fees) incusgch Company Indemnified Person in defending d,aviminal, administrative or
investigative action, suit or proceeding referreéhtparagraphs (i) and (ii) of this Section 10)4&{aall be paid by the Sponsor in advance of
the final disposition of such action, suit or predeg upon receipt of an undertaking by or on atfeduch Company Indemnified Person to
repay such amount if it shall ultimately be detered that he is not entitled to be indemnified by 8ponsor as authorized in this Section 10.4
(a). Notwithstanding the foregoing, no advanceldt@made by the Sponsor if a determination isaealsly and promptly made (i) by the
Regular Trustees by a majority vote of a quorurdisihterested Regular Trustees, (ii) if such a goois not obtainable, or, even if
obtainable, if a quorum of disinterested Regularstees so directs, by independent legal counseliritten opinion or (iii) the Common
Security Holder of the Trust, that, based uporféicés known to the Regular Trustees, counsel oCthramon Security Holder at the time
such determination is made, such Company Indendhifeerson acted in bad faith or in a manner that pecson did not believe to be in or
opposed to the best interests of the Trust, oh wegpect to any criminal proceeding, that such @y Indemnified Person believed or had
reasonable cause to believe his conduct was unlawfoo event shall any advance be made in insamthere the Regular Trustees,
independent legal counsel or Common Security Haleasonably determine that such person deliberbtelyched his duty to the Trust or its
Common or Capital Security Holders.

(v) The indemnification and advancement of expepsegided by, or granted pursuant to, the otheagr@phs of this Section 10.4(a) shall
be deemed exclusive of any other rights to whidséhseeking indemnification and advancement ofresggemay be entitled under any
agreement, vote of stockholders or disinterestegtttirs of the Debenture Issuer or Capital Sectidlders of the Trust or otherwise, both as
to action in his official capacity and as to actioranother capacity while holding such office. Atjhts to indemnification under this Section
10.4(a) shall be deemed to be provided by a canbeteveen the Debenture Issuer and each Compaeynimified Person who serves in such
capacity at any time while this Section 10.4(apisffect. Any repeal or modification of this Sexti10.4(a) shall not affect any rights or
obligations then existing.

(vi) The Debenture Issuer or the Trust may purclagkemaintain insurance on behalf of any person igloo was a Company Indemnified
Person against any liability asserted against michiacurred by him in any such capacity, or arisiog of his status as such, whether or not
the Debenture Issuer would have the power to indfgrhim against such liability under the provisiooisthis Section 10.4(a).
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(vii) For purposes of this Section 10.4(a), refeeto "the Trust" shall include, in addition te tiesulting or surviving entity, any constituent
entity (including any constituent of a constituesibsorbed in a consolidation or merger, so thatemgon who is or was a director, trustee,
officer or employee of such constituent entityjsoor was serving at the request of such constiteetity as a director, trustee, member,
partner, officer, employee or agent of anothertgnghall stand in the same position under the iprons of this Section 10.4(a) with respec
the resulting or surviving entity as he would hawth respect to such constituent entity if its sgpaexistence had continued.

(viii) The indemnification and advancement of exgeprovided by, or granted pursuant to, this 8edtD.4(a) shall, unless otherwise
provided when authorized or ratified, continueaa person who has ceased to be a Company Indechimérson and shall inure to the
benefit of the heirs, executors and administradbdsuch a person. The obligation to indemnify ad@eh in this Section 10.4(a) shall survive
the satisfaction and discharge of this Declaration.

(b) The Debenture Issuer agrees to indemnify therfperty Trustee,

(i) the Delaware Trustee, (iii) any Affiliate dfi¢ Property Trustee and the Delaware Trustee,iandrly officers, directors, shareholders,
members, partners, employees, representativegdiaiss, nominees or agents of the Property Trustdehe Delaware Trustee (each of the
Persons in (i) through

(iv) being referred to as a "Fiduciary Indemnifiedrson”) for, and to hold each Fiduciary IndemdifRerson harmless against, any loss,
liability or expense incurred without negligence ifothe case of the Delaware Trustee, gross nemtig) or bad faith on its part, arising ou

or in connection with the acceptance or adminismedf the trust or trusts hereunder, includingehsts and expenses (including reasonable
legal fees and expenses) of defending itself agamisvestigating any claim or liability in conrtean with the exercise or performance of any
of its powers or duties hereunder. The obligatmmtemnify as set forth in this Section 10.4(bdlkkurvive the satisfaction and discharge of
this Declaration.

(c) The Debenture Issuer shall pay to the Propemigtee from time to time such reasonable compimshdr its services as the Company i
the Property Trustee shall agree in writing fromdito time. The Property Trustee's compensatiolh sbiabe limited by any law on
compensation of a trustee of an express trust DEfeenture Issuer Shall reimburse the Property @euspon request for all reasonable out-of-
pocket expenses incurred by it in connection withpierformance of its duties under this Declara¢ixrept any such expense as may be
attributed to its negligence or bad faith. Suchemges shall include the reasonable compensatioaxqahses of the Property Trustee's ac
and counsel. The Debenture Issuer need not reimlaumg expense incurred by the Property Trusteaigiiroegligence or bad faith.
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SECTION 10.5 Outside Businesses.

Any Covered Person, the Sponsor, the Delaware geustd the Property Trustee may engage in or oasasterest in other business
ventures of any nature or description, indepengantlvith others, similar or dissimilar to the busss of the Trust, and the Trust and the
Holders of Securities shall have no rights by drai this Declaration in and to such independentwres or the income or profits derived
therefrom, and the pursuit of any such venturenéfveompetitive with the business of the Trustlshot be deemed wrongful or improper.
No Covered Person, the Sponsor, the Delaware Brustthe Property Trustee shall be obligated tegeany particular investment or ot
opportunity to the Trust even if such opportungyf a character that, if presented to the Trusilccbe taken by the Trust, and any Covered
Person, the Sponsor, the Delaware Trustee andtipefy Trustee shall have the right to take feioivn account (individually or as a partner
or fiduciary) or to recommend to others any sudhigaar investment or other opportunity. Any CoeePerson, the Delaware Trustee and
the Property Trustee may engage or be interestadyiriinancial or other transaction with the Sparmaany Affiliate of the Sponsor, or may
act as depository for, trustee or agent for, oloachny committee or body of holders of, securitiesther obligations of the Sponsor or its
Affiliates.

ARTICLE XI
ACCOUNTING

SECTION 11.1 Fiscal Year.
The fiscal year ("Fiscal Year") of the Trust sHadl the calendar year, or such other year as isregbjoy the Code.
SECTION 11.2 Certain Accounting Matters.

(a) At all times during the existence of the Triise Regular Trustees shall keep, or cause to fie kel books of account, records and
supporting documents, which shall reflect in reasda detail, each transaction of the Trust. Thekbad account shall be maintained on the
accrual method of accounting, in accordance wittegaly accepted accounting principles. The Trhstlaise the accrual method of
accounting for United States federal income taypses. The books of account and the records dirile shall be examined by and reported
upon as of the end of each Fiscal Year of the Toyst firm of independent certified public accoun$aselected by the Regular Trustees.

(b) The Regular Trustees shall cause to be dulyguesl and delivered to each of the Holders of Sesirany annual United States federal
income tax information statement, required by tlele containing such information with regard to 8eeurities held by each
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Holder as is required by the Code and the TreaRegulations. Notwithstanding any right under thel€t deliver any such statement at a
later date, the Regular Trustees shall endeavitelteer all such statements within 30 days afterehd of each Fiscal Year of the Trust.

(c) The Regular Trustees shall cause to be dulyauesl and filed with the appropriate taxing autlypan annual United States federal incc
tax return, on a Form 1041 or such other form megliby United States federal income tax law, andather annual income tax returns
required to be filed by the Regular Trustees oralfedf the Trust with any state or local taxinglaarity.

SECTION 11.3 Banking.

The Trust shall maintain one or more bank accomrtise name and for the sole benefit of the Trpiyided, however, that all payments of
funds in respect of the Debentures held by the &ttpd rustee shall be made directly to the Propértistee Account and no other funds of
the Trust shall be deposited in the Property Teugtecount. The sole signatories for such accourd#l be designated by the Regular
Trustees; provided, however, that the Property t€rishall designate the signatories for the Prgpdeatistee Account.

SECTION 11.4 Withholding.

The Trust and the Regular Trustees shall compllg alitwithholding requirements under United Stdtsteral, state and local law. The Trust
shall request, and the Holders shall provide toTthest, such forms or certificates as are necegsaggtablish an exemption from withholding
with respect to each Holder, and any representaon forms as shall reasonably be requested birtise to assist it in determining the
extent of, and in fulfilling, its withholding oblaions. The Regular Trustees shall file requiradch®with applicable jurisdictions and, unless
an exemption from withholding is properly estabdidiby a Holder, shall remit amounts withheld wigkpect to the Holder to applicable
jurisdictions. To the extent that the Trust is rieggh to withhold and pay over any amounts to arthanity with respect to distributions
allocations to any Holder, the amount withheld kEbaldeemed to be a distribution in the amounhefwithholding to the Holder. In the eve
of any claim over withholding, Holders shall be itiedl to an action against the applicable jurisdittilf the amount required to be withheld
was not withheld from actual Distributions mades Trust may reduce subsequent Distributions bytheunt of such withholding. To the
extent the Property Trustee performs the functpmosided for in this section, the Regular Truststesll direct the Property Trustee in
carrying out such functions.
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ARTICLE XI1
AMENDMENTSAND MEETINGS

SECTION 12.1 Amendments.
(a) Except as otherwise provided in this Declaratio by any applicable terms of the Securities Déclaration may only be amended by:

(i) a written instrument approved and executedhgyRegular Trustees (or, if there are more thanRegular Trustees, a majority of the
Regular Trustees);

(i) the Property Trustee if the amendment afféieesrights, powers, duties, obligations or immusitof the Property Trustee; and
(iii) the Delaware Trustee if the amendment afféltsrights, powers, duties, obligations or immiesibf the Delaware Trustee;
(b) no amendment shall be made, and any such pgachamendment shall be void and ineffective:

(i) unless, in the case of any proposed amendrtieRroperty Trustee shall have first received Hit€s' Certificate from each of the Trust
and the Sponsor that such amendment is permitteangyconforms to, the terms of this Declaratiowl(iding the terms of the Securities);

(i) unless, in the case of any proposed amendmbith affects the rights, powers, duties, obligasior immunities of the Property Trustee,
the Property Trustee shall have first received:

(A) an Officers' Certificate from each of the Trasid the Sponsor that such amendment is permigteaiial conforms to, the terms of this
Declaration (including the terms of the Securities)d

(B) an opinion of counsel (who may be counsel ®@$ponsor or the Trust) that such amendment isifiechioy, and conforms to, the term:
this Declaration (including the terms of the Setes); and

(iii) to the extent the result of such amendmentildoe to:
(A) cause the Trust to fail to continue to be dkéess for purposes of United States federal incdex@tion as a grantor trust;

(B) reduce or otherwise adversely affect the powéthe Property Trustee in contravention of thaestindenture Act; or
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(C) cause the Trust to be deemed to be an Inves@wmmpany required to be registered under the tnverst Company Act;

(c) at such time after the Trust has issued anuiexs that remain outstanding, any amendmentwioaid adversely affect the rights,
privileges or preferences of any Holder of Secesitinay be effected only with such additional regqaients as may be set forth in the terms of
such Securities;

(d) Section 9.1(c) and this Section 12.1 shallbeamended without the consent of all of the Haaéithe Securities;
(e) Article IV shall not be amended without the sent of the Holders of a Majority in Liquidation Anmt of the Common Securities;

(f) the rights of the Holders of the Common Sedesiunder Article V to increase or decrease thebarrof, and appoint and remove Trustees
shall not be amended without the consent of thelétslof a Majority in Liquidation Amount of the Camn Securities; and

(9) notwithstanding Section 12.1(c), this Declamtimay be amended without the consent of the Heldkthe Securities to:

(i) cure any ambiguity;

(i) correct or supplement any provision in thisdizeation that may be defective or inconsistenhvaity other provision of this Declaration;
(iii) add to the covenants, restrictions or obligas of the Sponsor;

(iv) to conform to any change in Rule 3a-5 or veritthange in interpretation or application of R2de5 by any legislative body, court,
government agency or regulatory authority which agdmeent does not have a material adverse effedi@rights, preferences or privileges of
the Holders; and

(v) to modify, eliminate and add to any provisidttds Declaration, provided such modificationnaithation or addition would not adversely
affect the rights, privileges or preferences of blmyder of the Securities.

SECTION 12.2 Meetings of the Holders of Securitidstion by Written Consent.

(a) Meetings of the Holders of any class of Semgiiay be called at any time by the Regular Tassfer as provided in the terms of the
Securities) to consider and act on any matter aciwiHolders of such class of Securities are eutitteact under the terms of this Declarati
the terms of the Securities or the rules of anglstxchange on which the Capital Securities atedisr admitted for trading. The Regular
Trustees shall call a meeting of the
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Holders of such class if directed to do so by tlédErs of at least 10% in Liquidation Amount of Budass of Securities. Such direction shall
be given by delivering to the Regular Trusteesamnmore calls in a writing stating that the signiglders of Securities wish to call a
meeting and indicating the general or specific pagofor which the meeting is to be called. Any Hosdof Securities calling a meeting shall
specify in writing the Certificates held by the Hets of Securities exercising the right to calleetmg and only those Securities specified
shall be counted for purposes of determining whetie required percentage set forth in the secenteace of this paragraph has been met.

(b) Except to the extent otherwise provided int#rens of the Securities, the following provisiohsié apply to meetings of Holders of
Securities:

(i) notice of any such meeting shall be given tale Holders of Securities having a right to vitereat at least 7 days and not more than 60
days before the date of such meeting. Whenevete wonsent or approval of the Holders of Secwrisgyermitted or required under this
Declaration or the rules of any stock exchange bithwthe Capital Securities are listed or admiftedrading, such vote, consent or approval
may be given at a meeting of the Holders of SeestiAny action that may be taken at a meetingp@fHolders of Securities may be taken
without a meeting if a consent in writing settirgth the action so taken is signed by the Holdé&eaurities owning not less than the
minimum amount of Securities in liquidation amothwt would be necessary to authorize or take sattbreat a meeting at which all Holders
of Securities having a right to vote thereon warspnt and voting. Prompt notice of the takingatioen without a meeting shall be given to
the Holders of Securities entitled to vote who hageconsented in writing. The Regular Trustees sp@cify that any written ballot
submitted to the Security Holders for the purpdsiking any action without a meeting shall be el to the Trust within the time specifi
by the Regular Trustees;

(i) each Holder of a Security may authorize anysBe to act for it by proxy on all matters in whiglHolder of Securities is entitled to
participate, including waiving notice of any megtior voting or participating at a meeting. No prakall be valid after the expiration of 11
months from the date thereof unless otherwise geaivin the proxy. Every proxy shall be revocablthatpleasure of the Holder of Securities
executing such proxy. Except as otherwise provitEein, all matters relating to the giving, votimgvalidity of proxies shall be governed by
the General Corporation Law of the State of Delawatating to proxies, and judicial interpretatidhereunder, as if the Trust were a
Delaware corporation and the Holders of the Sdesnitere stockholders of a Delaware corporation;

(iii) each meeting of the Holders of the Securiskall be conducted by the Regular Trustees oubly sther Person that the Regular Trustees
may designate; and
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(iv) unless the Business Trust Act, this Declarmgtibe terms of the Securities, the Trust Indenfwgieor the listing rules of any stock
exchange on which the Capital Securities are tis¢éed for trading, otherwise provides, the Regiifarstees, in their sole discretion, shall
establish all other provisions relating to meetin§slolders of Securities, including notice of titae, place or purpose of any meeting at
which any matter is to be voted on by any HoldérSexurities, waiver of any such notice, actiorcbpsent without a meeting, the
establishment of a record date, quorum requiremeatsg in person or by proxy or any other mattéh respect to the exercise of any such
right to vote.

ARTICLE XI11
REPRESENTATIONS OF PROPERTY TRUSTEE
AND DELAWARE TRUSTEE

SECTION 13.1 Representations and Warranties oPtbperty Trustee.

The Trustee that acts as initial Property Trustgeasents and warrants to the Trust and to thesspai the date of this Declaration, and each
Successor Property Trustee represents and watcsatfis Trust and the Sponsor at the time of the&sor Property Trustee's acceptance of
its appointment as Property Trustee that:

(a) the Property Trustee is a corporation or nafitwanking association, duly organized, validlyséirig and in good standing under the laws
of the jurisdiction of its incorporation or orgaation, with trust power and authority to executd deliver, and to carry out and perform its
obligations under the terms of, this Declaration;

(b) the Property Trustee satisfies the requiremsett$orth in
Section 5.3(a);

(c) the execution, delivery and performance byRheperty Trustee of this Declaration has been duthorized by all necessary corporate
action on the part of the Property Trustee. Thisl@ation has been duly executed and deliveredh&ytoperty Trustee, and it constitutes a
legal, valid and binding obligation of the Propefiystee, enforceable against it in accordance wgtterms, subject to applicable bankrup
reorganization, moratorium, insolvency and othenilsir laws affecting creditors' rights generallydan general principles of equity and the
discretion of the court (regardless of whetherghforcement of such remedies is considered in egaading in equity or at law);

(d) the execution, delivery and performance of béslaration by the Property Trustee does not anflith or constitute a breach of the
articles of association or incorporation, as theeaaay be, or the by-laws (or other similar orgatiinal documents) of the Property Trustee;
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(e) no consent, approval or authorization of, gigteation with or notice to, any Federal bankingharity is required for the execution,
delivery or performance by the Property Trustethisf Declaration; and

(f) the Property Trustee, pursuant to this Declamatshall hold legal title in the Debentures whaske registered in the name of the Property
Trustee for the benefit of the Trust.

SECTION 13.2 Representations and Warranties ob#laware Trustee.

The Trustee that acts as initial Delaware Trusé@easents and warrants to the Trust and to thesspai the date of this Declaration, and
each Successor Delaware Trustee represents anahigato the Trust and the Sponsor at the timeeoSticcessor Delaware Trustee's
acceptance of its appointment as Delaware Truktde t

(a) the Delaware Trustee satisfies the requirenssitforth in

Section 5.2 and has the power and authority towggeand deliver, and to carry out and perform liisgations under the terms of, this
Declaration and, if it is not a natural persorgusy organized, validly existing and in good stardunder the laws of its jurisdiction of
incorporation or organization;

(b) the Delaware Trustee has been authorized formpeits obligations under the Certificate of Trasid this Declaration. This Declaration
under Delaware law constitutes a legal, valid aindibg obligation of the Delaware Trustee, enfoliteagainst it in accordance with its
terms, subject to applicable bankruptcy, reorgdiimamoratorium, insolvency and other similar laaffecting creditors' rights generally and
to general principles of equity and the discretidthe court (regardless of whether the enforcernéntich remedies is considered in a
proceeding in equity or at law); and

(c) no consent, approval or authorization of, gjigtation with or notice to, any State or Fed&aahking authority is required for the
execution, delivery or performance by the Delawingstee of this Declaration.

ARTICLE X1V
MISCELLANEOUS

SECTION 14.1 Notices.

All notices provided for in this Declaration sha# in writing, duly signed by the party giving suattice, and shall be delivered, telecopie
mailed by registered or certified mail, as follows:
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(a) if given to the Trust, in care of the Regulanstees at the Trust's mailing address set fotttwbgr such other address as the Trust may
give notice of to the Property Trustee, the Del@awvEnustee and the Holders of the Securities):

11825 North Pennsylvania Street Carmel, Indian826&tention: Lawrence W. Inlow, Esq.

(b) if given to the Delaware Trustee, at the magildmdress set forth below (or such other addreBeksvare Trustee may give notice of to
Regular Trustees, the Property Trustee and thedm®lof the Securities):

First Union Bank of Delaware One Rodney Squard-tgir 920 King Street Wilmington, Delaware 19801eftion: Corporate Trust
Administration

(c) if given to the Property Trustee, at its CogierTrust Office (or such other address as thedPtpprustee may give notice of to the
Regular Trustees, the Delaware Trustee and theerolaf the Securities):

Fleet National Bank Corporate Trust Administraté@¥ Main Street Hartford, Connecticut 06115 AttentiMichael Hopkins

(d) if given to the Holder of the Common Securitiasthe mailing address of the Sponsor set fogtbvb (or such other address as the Holder
of the Common Securities may give notice of toRheperty Trustee, the Delaware Trustee and thet)Trus

Conseco, Inc. 11825 North Pennsylvania Street Catrmiiana 46032 Attention: Lawrence W. Inlow, Esq.
(e) if given to any other Holder, at the addredda#h on the books and records of the Trust.
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All such notices shall be deemed to have been gitean received in person, telecopied with receadptficmed or mailed by first class mail,
postage prepaid except that if a notice or otheudent is refused delivery or cannot be deliversthiose of a changed address of which no
notice was given, such notice or other documernit bhadeemed to have been delivered on the dataaif refusal or inability to deliver.

SECTION 14.2 Governing Law.

This Declaration and the rights of the parties heder shall be governed by and interpreted in aesare with the laws of the State of
Delaware and all rights and remedies shall be gmdeby such laws without regard to principles afftot of laws.

SECTION 14.3 Intention of the Parties.

It is the intention of the parties hereto that Tmest be classified for United States federal inedax purposes as a grantor trust. The
provisions of this Declaration shall be interpretedurther this intention of the parties.

SECTION 14.4 Headings.

Headings contained in this Declaration are insefidedonvenience of reference only and do not affee interpretation of this Declaration or
any provision hereof.

SECTION 14.5 Successors and Assigns.

Whenever in this Declaration any of the partieeteis named or referred to, the successors aighass such party shall be deemed to be
included, and all covenants and agreements irDiagdaration by the Sponsor and the Trustees stmalldnd inure to the benefit of their
respective successors and assigns, whether scseggdre

SECTION 14.6 Partial Enforceability.

If any provision of this Declaration, or the apglion of such provision to any Person or circumztashall be held invalid, the remainder of
this Declaration, or the application of such pramisto persons or circumstances other than thosdich it is held invalid, shall not be
affected thereby.

SECTION 14.7 Counterparts.

This Declaration may contain more than one couar¢igf the signature page and this Declaration beagxecuted by the affixing of the
signature of each of the Trustees to one of suahtegpart signature pages. All of such countergigrtature pages shall be read as though
one, and they shall have the same force and effetttough all of the signers had signed a singleasire page.
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IN WITNESS WHEREOF, the undersigned have causesktheesents to be executed as of the day andiy&alfove written.
CONSECO INC, as Sponsor and Debenture | ssuer

By: /'s/ ROLLIN M DI CK

Name: Rollin M Dick
Title: Executive Vice President and Chief
Fi nancial Oficer

FLEET NATIONAL BANK, asProperty Trustee

By: /sl M CHAEL M HOPKI NS

Name: M chael M Hopkins
Title: Vice President

FIRST UNION BANK OF DELAWARE, as
Delaware Trustee

By: /'s/ STEPHEN J. KABA

Name: Stephen J. Kaba
Title: Vice President

/s/ ROLLIN M DI CK

Rollin M Dick, as Regular Trustee

/sl STEPHEN C. H LBERT

Stephen C. Hilbert, as Regular Trustee

/sl LAWRENCE W | NLOW

Lawrence W Inlow, as Regular Trustee
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ANNEX |

TERMSOF
8.70% CAPITAL TRUST PASS-THROUGH SECURITIES
8.70% TRUST COMMON SECURITIES

Pursuant to Section 7.1 of the Amended and ResbEdethration of Trust, dated as of November 22 61@& amended from time to time, the
"Declaration"), the designation, rights, privilegesstrictions, preferences and other terms andgioms of the Capital Securities are set forth
below (each capitalized term used but not defirer@ih having the meaning set forth in the Declaratr, if not defined in the Declaration,
defined in the Prospectus referred to below):

1. Designation and Number.

(a) PREFERRED SECURITIES. 325,000 Preferred Seesrif the Trust with an aggregate liquidation antawith respect to the assets of
the Trust of Three Hundred Twenty-Five Million Denis ($325,000,000) and a liquidation amount widpeet to the assets of the Trust of
$1,000 per Capital Security, are hereby designiatetthe purposes of identification only as "8.70%p@al Trust Pass-through Securities(sm)
(TruPS(sm))" (the "Capital Securities"). The Cap8acurity Certificates evidencing the Capital S&ms shall be substantially in the form of
Exhibit A-1 to the Declaration, with such changes and aduitthereto or deletions therefrom as may be redjtiyeordinary usage, custom
practice or to conform to the rules of any stockh@nge on which the Capital Securities are listed.

(b) COMMON SECURITIES. Common Securities of the Strwith an aggregate liquidation amount with respethe assets of the Trust of
Ten Million One Hundred Thousand Dollars ($10,100)0and a liquidation amount with respect to theetsof the Trust of $1,000 per
Common Security, are hereby designated for theqaapof identification only as "8.70% Trust ComnS®&turities" (the "Common
Securities"). The Common Security Certificates exiting the Common Securities shall be substaniialife form of Exhibit A-2 to the
Declaration, with such changes and additions theyetieletions therefrom as may be required bynagi usage, custom or practice.

2. Distributions.

(a) Distributions payable on each Security willfixed at a rate per annum of 8.70% (the "CouporeRalf the stated liquidation amount of
$1,000 per Security, such rate being the rateteféist payable on the Debentures to be held bipthygerty Trustee. Distributions in arrears
for more than one semiannual period will bear edethereon from and including the last day of serhiannual period at the Coupon Rate
compounded semiannually (to the extent permittedpplicable law). The term "Distributions” as u$enlein includes such cash distributions
and any such interest payable unless otherwisedstatDistribution is payable only to the exterdttpayments are made in respect of the
Debentures held by the Property Trustee and testtent the Property
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Trustee has funds available therefor. The amoublistfibutions payable for any period will be contgi for any full semiannual Distribution
period on the basis of a 360-day year of twelvel@@-months, and for any period shorter than askithiannual Distribution period for which
Distributions are computed, Distributions will bencputed on the basis of the actual number of daysed per 30-day month.

(b) Distributions on the Securities will be cumiitat will accrue from November 27, 1996, and wal payable semiannually in arrears, on
May 15 and November 15 of each year, commenciniglayn 15, 1997, except as otherwise described beltne.Debenture Issuer has the
right under the Indenture to defer payments ofreégon the Debentures by extending the intergshpat period at any time and from time
time for a period not exceeding 10 consecutive aamial payments (each an "Extension Period"), dusinich Extension Period no interest
shall be due and payable on the Debentures, prviae no Extension Period shall last beyond the damaturity of the Debentures. As a
consequence of such deferral, Distributions wibabe deferred. Despite such deferral, semiannigédillutions will continue to accrue with
interest thereon (to the extent permitted by applie law) at the Coupon Rate compounded semiayndiafing any such Extension Period.
Prior to the termination of any such Extension &&rthe Debenture Issuer may further extend sut¢énsion Period, provided that such
Extension Period together with all such previoud famther extensions thereof may not exceed 10emrive semiannual periods and may
not extend beyond the date of maturity of the Délress. Payments of deferred Distributions will lag/gble to Holders of record of the
Securities as they appear on the books and reobitie Trust on the record date for Distribution® éit the end of such Extension Period.
Upon the termination of any Extension Period aredgayment of all amounts then due, the Debentsteetsmay commence a new Extension
Period, subject to the above requirements.

(c) Distributions on the Securities will be payatdehe Holders thereof as they appear on the banégecords of the Trust on the relevant
record dates. While the Capital Securities remaiglobal form, the relevant record dates shall ie Business Day prior to the relevant
payment dates which payment dates correspond totérest payment dates on the Debentures. Subjecty applicable laws and regulatic
and the provisions of the Declaration, each sugimeat in respect of the Capital Securities willhbade as described under the heading
"Description of the Capital Securities -- Book-Bnissuance -- The Depository Trust Company" inRn@spectus Supplement dated
November 22, 1996, to the Prospectus dated Novefrhel996 (together, the "Prospectus”) includeithénRegistration Statement on Fc

S-3 of the Sponsor and the Trust. The relevantrdedates for the Common Securities shall be theesaeord date as for the Capital
Securities. If the Capital Securities shall nottgmre to remain in global form, the relevant recdedes for the Capital Securities shall cont
to the rules of any securities exchange on whienGhpital Securities are listed and, if none, dhaléelected by the Regular Trustees, which
dates shall be at least one Business Day butHassa0 Business Days before the relevant paymées dahich payment dates correspond to
the interest payment dates on the Debentures.lRistns payable on any Securities that are notfually paid on any Distribution payment
date, as a result of the Debenture Issuer haviteglfto make a payment under the Debentures, wdbke to be payable to the Person in whose
name such Securities are registered on the relegeotd date, and such
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defaulted Distribution will instead be payablelte Person in whose name such Securities are neggista the special record date or other
specified date determined in accordance with tdenture. If any date on which Distributions aregidg on the Securities is not a Business
Day, then payment of the Distribution payable ochsdate will be made on the next succeeding dayiglkeBusiness Day (and without any
interest or other payment in respect of any suddyjlexcept that, if such Business Day is in thetseicceeding calendar year, such payment
shall be made on the immediately preceding Busibass in each case with the same force and efteiftraade on such date.

(d) In the event that there is any money or otlmeperty held by or for the Trust that is not acdedrfor hereunder, such property shall be
distributed Pro Rata (as defined herein) amonditiders of the Securities.

3. Liguidation Distribution Upon Dissolution.

(@) In the event of any voluntary or involuntamydidation, dissolution, windingp or termination of the Trust, the Holders of 8eurities ol
the date of the liquidation, dissolution, winding-or termination, as the case may be, will be lexdtito receive solely out of the assets of the
Trust available for distribution to Holders of Sdtias, after satisfaction of liabilities of credit, an amount equal to the aggregate of the
stated liquidation amount of $1,000 per Securitysny additional amount payable upon redemptidgheDebentures as a result of the
Make-Whole Premium, as provided for in the Indeaf@nd in all cases accrued and unpaid Distribatibareon to the date of payment (such
amount being the "Liquidation Distribution"), unée$n connection with such liquidation, dissoluti@ninding-up or termination, Debentures
in an aggregate principal amount equal to the aggeestated liquidation amount of such Securitigth an interest rate equal to the Coupon
Rate of, and bearing accrued and unpaid interest mmount equal to the accrued and unpaid Disioitision, such Securities, shall be
distributed on a Pro Rata basis to the Holderb®fRecurities in exchange for such Securities @o@ance with Section 4(e) hereof.

(b) If, upon any such dissolution, the Liquidatidistribution can be paid only in part because thesThas insufficient assets available to pay
in full the aggregate Liquidation Distribution, ththe amounts payable directly by the Trust onS&eurities shall be paid on a Pro Rata b

4. Redemption and Distribution.

(a) Upon the repayment of the Debentures in whola part, whether at maturity or upon redemptisuch redemption being either at any
time and from time to time at the option of the Peture Issuer or at the option of the Debentungeissn connection with the occurrence of a
Tax Event as described below), the proceeds frath sepayment or redemption shall be simultanecasplied to redeem Securities having
an aggregate liquidation amount equal to the aggeggrincipal amount of the Debentures so repar@deemed at a redemption price per
Security of $1,000 plus any additional amount péalpon redemption of the Debentures as a restittecoMake¥Whole Premium as provide
for in the Indenture and in all cases an amounakiguaccrued and unpaid
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Distributions thereon at the date of the redempfpayable in cash (the "Redemption Price"). Holaelisbe given not less than 30 nor more
than 60 days notice of such redemption.

(b) If fewer than all the outstanding Securities ar be so redeemed, the Common Securities ar@apital Securities will be redeemed Pro
Rata and the Capital Securities to be redeemedwidls described in Section 4(f)(ii) below.

(c) If, at any time, a Tax Event (as defined belell occur and be continuing the Regular Trussbed, except in certain limited
circumstances described in this Section 4(c), tlisstie Trust and, after satisfaction of creditaejse Debentures held by the Property
Trustee, having an aggregate principal amount equhlke aggregate stated liquidation amount ofy @it interest rate identical to the Coupon
Rate of, and accrued and unpaid interest equaldwed and unpaid Distributions on, and havingstrae record date for payment as the
Securities, to be distributed to the Holders ofS$leeurities in liquidation of such Holders' intéseis the Trust on a Pro Rata basis, within 90
days following the occurrence of a Tax Event (8@ Day Period"); provided, however, that, as a @¢@mof such dissolution and
distribution, the Regular Trustees shall have remkan opinion of a nationally recognized independax counsel experienced in such
matters (a "No Recognition Opinion"), which opiniaray rely on published revenue rulings of the imé¢Revenue Service, to the effect that
the Holders of the Securities will not recognizg gain or loss for United States federal incomepasposes as a result of the dissolution of
the Trust and the distribution of Debentures, amided, further, that if at the time there is dahle to the Trust the opportunity to eliminate,
within the 90 Day Period, the Tax Event by takioghe ministerial action, such as filing a form orking an election, or pursuing some other
similar reasonable measure that has no adversa effg¢he Trust, the Debenture Issuer, the Spasrsthre Holders of the Securities
("Ministerial Action™), the Trust will pursue sud#inisterial Action in lieu of dissolution.

If, however, a Tax Event shall occur and be cortigwafter receipt of a Dissolution Opinion (as defi herein) by the Regular Trustees and
the Debenture Issuer has received an opinion (déRetion Tax Opinion") of a nationally recognizedépendent tax counsel experienced in
such matters that, as a result of the Tax Eveetetls more than an insubstantial risk that thedbalire Issuer would be precluded from
deducting the interest on the Debentures for Urfitiedes federal income tax purposes even if theeBtebes were distributed to the Holders
of Securities in liquidation of such Holders' irgsts in the Trust as described in this Section 4fdhe Regular Trustees shall have been
informed by such tax counsel that a No Recogni@ginion cannot be delivered to the Trust, the Dalrenissuer shall have the right at any
time, upon not less than 30 nor more than 60 datise to redeem the Debentures in whole or infgartash within 90 days following the
occurrence of such Tax Event, and, following swedtemption, Securities with an aggregate liquidasiorount equal to the aggregate
principal amount of the Debentures so redeemed lsbabdeemed by the Trust at the Redemption Brice Pro Rata basis; provided,
however, that, if at the time there is availabléh® Trust the opportunity to eliminate, within B0 day period, the Tax Event by taking
some Ministerial Action, the Trust or the Debentlgguer will pursue such Ministerial Action in liefiredemption.
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"Tax Event" means that the Regular Trustees shak meceived an opinion of an independent tax calumgerienced in such matters (a
"Dissolution Opinion") to the effect that, as auk®sf (i) any amendment to, or change (includimg announced prospective change) in, the
laws (or any regulations thereunder) of the Uni¢éates or any political subdivision or taxing auityothereof or therein, or (ii) any official
administrative pronouncement or judicial decisioteipreting or applying such laws or regulationkjolr amendment or change is effectiv
such pronouncement or decision is announced oftesrthe date of original issuance of the Capitd8ities, there is more than an
insubstantial risk that (A) the Trust is, or wilt bvithin 90 days after the date thereof, subjetinded States federal income tax with respect
to interest accrued or received on the Debent(@she Trust is, or will be within 90 days aftéetdate thereof, subject to more than a de
minimis amount of taxes, duties or other governmlecttarges, or (C) interest payable by the Deberigsuer to the Trust on the Debentures
is not, or within 90 days of the date thereof, widt be deductible, in whole or in part, by the Bratiore Issuer for United States federal inc
tax purposes.

(d) The Trust may not redeem fewer than all thestaniding Securities unless all accrued and unpaitiiButions have been paid on alll
Securities for all semiannual Distribution periddsminating on or before the date of redemption.

(e) In the event that the Sponsor makes the eleatiferred to in

Section 8.1(a)(v) of the Declaration, the Regularstees shall dissolve the Trust and, after satisiaof creditors, cause Debentures, held by
the Property Trustee, having an aggregate prineipaunt equal to the aggregate stated liquidatioousat of, with an interest rate identica
the Coupon Rate of, and accrued and unpaid integestl to accrued and unpaid Distributions on andry the same record date for
payment, as the Securities, to be distributededblders of the Securities in liquidation of sitblders' interests in the Trust on a Pro Rata
basis in accordance with Section 8 hereof. On eord the date fixed by the Regular Trustees fordiatribution of Debentures and
dissolution of the Trust: (i) the Securities wil fonger be deemed to be outstanding, and (iillearing Agency or its nominee (or any
successor Clearing Agency or its nominee) will ee®ne or more global certificate or certificatepresenting the Debentures to be deliv
upon such distribution, and having an aggregatecfral amount equal to the aggregated stated kdigid amount of, with an interest rate
identical to the Coupon Rate of, and accrued ampaidninterest equal to accrued and unpaid Disiobston such Securities. Any certificates
representing Securities, except for certificat@sesenting Capital Securities held by the Cleafiggncy or its nominee (or any successor
Clearing Agency or its nominee), will be deemedejresent beneficial interests in the Debenturggban aggregate principal amount ec
to the aggregated stated liquidation amount of) w&it interest rate identical to the Coupon Ratard, accrued and unpaid interest equal to
accrued and unpaid Distributions on such Secunitigss such certificates are presented to the Delverissuer or its agent for transfer or
reissue.
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(f) Redemption or Distribution Procedures.

(i) Notice of any redemption of, or natice of diktrtion of Debentures in exchange for the Secuwrifge"Redemption/Distribution Notice™)

will be given by the Trust by mail to each HoldéiSecurities to be redeemed or exchanged not feévaer 30 nor more than 60 days before
the date fixed for redemption or exchange therduthy in the case of a redemption, will be the dixted for redemption of the Debentures.
For purposes of the calculation of the date of mgatéon or exchange and the dates on which notieegigen pursuant to this Section 4(f)(i
Redemption/Distribution Notice shall be deemedéaalven on the day such notice is first mailedibst-class mail, postage prepaid, to
Holders of Securities. Each Redemption/Distributimtice shall be addressed to the Holders of Seesiiat the address of each such Holder
appearing in the books and records of the Trustdé&fect in the Redemption/Distribution Notice ottlie mailing of either thereof with
respect to any Holder shall affect the validityttod redemption or exchange proceedings with regpety other Holder.

(i) In the event that fewer than all the outstangdSecurities are to be redeemed, the Securities tedeemed shall be redeemed Pro Rata
from each Holder of Capital Securities, it beinglerstood that, in respect of Capital Securitiessteged in the name of and held of record by
the Clearing Agency or its nominee (or any sucae€searing Agency or its nominee), the distributafrthe proceeds of such redemption

be made to each Clearing Agency Participant (osdeon whose behalf such nominee holds such siesiiit accordance with the
procedures applied by such agency or nominee.

(iii) If Securities are to be redeemed and the Tgises a Redemption/Distribution Notice (whichinetwill be irrevocable), then (A) while
the Capital Securities are in global form, withpest to the Capital Securities, by 12:00 noon, Neark City time, on the redemption date,
provided that the Debenture Issuer has paid thpePtp Trustee a sufficient amount of cash in cotinrawith the related redemption or
maturity of the Debentures, the Property Trustdedeposit irrevocably with the Clearing Agencyitsnominee (or successor Clearing
Agency or its nominee) funds sufficient to pay #pplicable Redemption Price with respect to theit@bBecurities and will give the Cleari
Agency irrevocable instructions and authority ty ffie Redemption Price to the Holders of the Chfiggurities, and (B) with respect to
Capital Securities issued in definitive form and@oon Securities, provided that the Debenture Issasmpaid the Property Trustee a
sufficient amount of cash in connection with thiated redemption or maturity of the Debentures Rheperty Trustee will pay the relevant
Redemption Price to the Holders of such Securitiesheck mailed to the address of the relevant étadghpearing on the books and records
of the Trust on the redemption date. If a Redenmpficstribution Notice shall have been given anddsideposited as required, then
immediately prior to the close of business on the @f such deposit, Distributions will cease torae on the Securities so called for
redemption and all rights of Holders of such Semsiso called for redemption will cease, exceptright of the Holders of such Securities to
receive the Redemption Price, but without inteoessuch Redemption Price. Neither the Regular @asshor the Trust shall be required to
register or cause to be registered the transfanpfSecurities that have been so called for redemgf any date fixed for
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redemption of Securities is not a Business Dayy ffeyment of the Redemption Price payable on satdhwlill be made on the next
succeeding day that is a Business Day (and witaoyinterest or other payment in respect of any slatay) except that, if such Business
Day falls in the next calendar year, such paymalhtae made on the immediately preceding Busineag, [In each case with the same force
and effect as if made on such date fixed for redemplf the Debenture Issuer fails to repay théo®w#ures on the date of redemption or on
maturity or if payment of the Redemption Priceaspect of any Securities is improperly withheldefused and not paid either by the
Property Trustee or by the Sponsor as guarantaupat to the relevant Securities Guarantee, Digtdbs on such Securities will continue to
accrue at the then applicable rate from the orlge@emption date to the actual date of paymenitiich case the actual payment date wil
considered the date fixed for redemption for pugsasf calculating the Redemption Price.

(iv) Redemption/Distribution Notices shall be sbptthe Regular Trustees on behalf of the TrusA)ar{ respect of the Capital Securities, the
Clearing Agency or its nominee (or any successeaig Agency or its nominee) if the Global Cectfies have been issued or, if Definitive
Capital Security Certificates have been issuetheéddolder thereof, and (B) in respect of the Comi8ecurities to the Holder thereof.

(v) Subject to the foregoing and applicable lavel{iding, without limitation, United States fedesalcurities laws), the Sponsor or any of its
subsidiaries may at any time and from time to tpuechase outstanding Capital Securities by teridéhe open market or by private
agreement.

5. Voting Rights - Capital Securities.

(a) Except as provided under Sections 5(b) andd7aarotherwise required by law and the DeclarattomHolders of the Capital Securities
will have no voting rights.

(b) Subject to the requirements set forth in tlsagraph, the Holders of a Majority in Liquidatidmount of the Capital Securities, voting
separately as a class, may direct the time, methddlace of conducting any proceeding for any thnaailable to the Property Trustee, or
direct the exercise of any trust or power confetrpdn the Property Trustee under the Declaratiotyding the right to direct the Property
Trustee, as Holder of the Debentures, to (i) esertie remedies available under the Indenturenegpect to the Debentures, (i) waive any
past default and its consequences that is waivaider the Indenture, or (iii) exercise any rightdecind or annul a declaration that the
principal of all the Debentures shall be due anghpke, or consent to any amendment, modificatioteiomination of the Indenture or the
Debentures, where such consent would be requiretided that where a consent or action under therture would require the consent or
act of the Holders afreater than a majority in principal amount of Datiees affected thereby (a "Super Majority"), thegerty Trustee ma
only give such consent or take such action at ttieerw direction of the Holders of at least thegmdion in liquidation amount of the Capital
Securities which the relevant Super Majority repres of the aggregate principal amount of the Delies outstanding. The Property Trustee
shall not revoke any action previously authorizedgmproved by a vote of the Holders of the Ca8&durities. Other than with respect to
directing the
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time, method and place of conducting a proceedingfiy remedy available to the Property Trusteth@Debenture Trustee as set forth
above, the Property Trustee shall not take angmdti accordance with the directions of the Holddrhe Capital Securities under this
paragraph unless the Property Trustee has obtameginion of tax counsel to the effect that far furposes of United States federal income
tax the Trust will not be classified as other thagrantor trust on account of such action. If thepBrty Trustee fails to enforce its rights with
respect to the Debentures held by the Trust, angidd@f Capital Securities may, to the extent péadiby applicable law, institute legal
proceedings directly against the Debenture Issuentorce the Property Trustee's rights under thigeDtures without first instituting any
legal proceedings against the Property Truste@yother person or entity. Notwithstanding the émiag, if an Event of Default under the
Declaration has occurred and is continuing and swelnt is attributable to the failure of the Deleatissuer to pay interest or principal on
Debentures issued to the Trust on the date suetesttor principal is otherwise payable, then adelobf Capital Securities may institute a
proceeding directly against the Debenture Issueerfiforcement of payment to the Holder of the Gd@ecurities of the principal of or
interest on the Debentures on or after the respgedtie dates specified in the Debentures, andntloeiiat of the payment will be based on the
Holder's pro rata share of the amount due and owtingll of the Capital Securities.

Any approval or direction of Holders of Capital 8dties may be given at a separate meeting of HsldeCapital Securities convened for
such purpose, at a meeting of all of the HolderSexfurities in the Trust or pursuant to writtensmnt. The Regular Trustees will cause a
notice of any meeting at which Holders of Capitet&ities are entitled to vote, or of any mattesrugvhich action by written consent of such
Holders is to be taken, to be mailed to each Haddi€apital Securities. Each such notice will imigia statement setting forth (i) the date of
such meeting or the date by which such action kettaken, (ii) a description of any resolutiongareed for adoption at such meeting on
which such Holders are entitled to vote or of sotter upon which written consent is sought angifistructions for the delivery of proxies
or consents.

No vote or consent of the Holders of the Capitalusities will be required for the Trust to redeend @ancel Capital Securities or to distrik
the Debentures in accordance with the Declaratimhtlae terms of the Securities.

Notwithstanding that Holders of Capital Securitkes entitled to vote or consent under any of theuoistances described above, any of
Capital Securities that are owned by the SponsangrAffiliate of the Sponsor shall not be entittedsote or consent and shall, for purposes
of such vote or consent, be treated as if they wet@utstanding.

6. Voting Rights - Common Securities.

(a) Except as provided under Sections 6(b) andr{d)as otherwise required by law and the Declarati®@ Holders of the Common Securi
will have no voting rights.
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(b) The Holders of the Common Securities are eatjtin accordance with Article V of the Declaratitmvote to appoint, remove or replace
any Trustee or to increase or decrease the nunfilfieustees.

(c) Subject to Section 2.6 of the Declaration anly after the Event of Default with respect to Gapital Securities has been cured, waive
otherwise eliminated and subject to the requiremsaet forth in this paragraph, the Holders of advigj in Liquidation Amount of the
Common Securities, voting separately as a clasg,dinect the time, method and place of conductimg proceeding for any remedy availa
to the Property Trustee, or direct the exercisengftrust or power conferred upon the Property tBeisinder the Declaration, including the
right to direct the Property Trustee, as Holdethef Debentures, to (i) exercise the remedies @lailander the Indenture with respect to the
Debentures, (ii) waive any past default and itssegiuences that is waivable under the Indentur@j)agxercise any right to rescind or anni
declaration that the principal of all the Debensusball be due and payable, or consent to any amamtgl modification or termination of the
Indenture or the Debentures, where such consentvib@urequired; provided that, where a consenttioa under the Indenture would reqt
the consent or act of a Super Majority of the Hoddef the Debentures affected thereby, the Profdettgtee may only give such consent or
take such action at the written direction of thdddos of at least the proportion in liquidation ambof the Common Securities which the
relevant Super Majority represents of the aggrepateipal amount of the Debentures outstandings Property Trustee shall not revoke any
action previously authorized or approved by a aftthe Holders of the Common Securities. Other thih respect to directing the time,
method and place of conducting a proceeding forramedy available to the Property Trustee or thieeD&ure Trustee as set forth above, the
Property Trustee shall not take any action in ataace with the directions of the Holders of the Gwmn Securities under this paragraph
unless the Property Trustee has obtained an opafitax counsel to the effect that for the purpasfednited States federal income tax the
Trust will not be classified as other than a gratiest on account of such action. If the Prop@itystee fails to enforce its rights with respect
to the Debentures held by the Trust, any HoldeZahmon Securities may, to the extent permitteddplieable law, institute legal
proceedings directly against the Debenture Issuentorce the Property Trustee's rights under thlsedtures without first instituting any
legal proceedings against the Property Truste@yother person or entity. Notwithstanding the émiag, if an Event of Default under the
Declaration has occurred and is continuing and swelmt is attributable to the failure of the Delbeatissuer to pay interest or principal on
Debentures issued to the Trust on the date suefesttor principal is otherwise payable, then adeiobf Common Securities may institute a
proceeding directly against the Debenture Issueeriforcement of payment to the Holder of the Comr8ecurities of the principal of or
interest on the Debentures on or after the respediie dates specified in the Debentures, andntioeiat of the payment will be based on the
Holder's pro rata share of the amount due and owsingll of the Common Securities.

Any approval or direction of Holders of Common Sdéies may be given at a separate meeting of Helde€Common Securities convened
for such purpose, at a meeting of all of the Had#rSecurities in the Trust or pursuant to writtensent. The Regular Trustees will cause
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a notice of any meeting at which Holders of ComrBexurities are entitled to vote, or of any matf@ruwhich action by written consent of
such Holders is to be taken, to be mailed to eaadé of Common Securities. Each such notice wilide a statement setting forth (i) the
date of such meeting or the date by which sucloadsi to be taken, (ii) a description of any retioluproposed for adoption at such meeting
on which such Holders are entitled to vote or ahsmatter upon which written consent is sought @dnstructions for the delivery of
proxies or consents.

No vote or consent of the Holders of the CommoruSges will be required for the Trust to redeendaancel Common Securities or
distribute the Debentures in accordance with thelddation and the terms of the Securities.

7. Amendments to Declaration and Indenture.

() In addition to any requirements under Sectidri df the Declaration, if any proposed amendmeiité Declaration provides for, or the
Regular Trustees otherwise propose to effectnff)action that would adversely affect the powersfgrences or special rights of the
Securities, whether by way of amendment to the &atibn or otherwise, or (ii) the dissolution, wimglup or termination of the Trust, other
than as described in

Section 8.1 of the Declaration, then the Holdersuitanding Securities voting together as a siolglss, will be entitled to vote on such
amendment or proposal (but not on any other amentlargproposal) and such amendment or proposdl sbiabe effective except with the
approval of the Holders of at least a Majority iguidation Amount of the Securities affected thgreloting together as a single class;
provided, however, if any amendment or proposarrefl to in clause (i) above would adversely aftedy the Preferred Securities or only
the Common Securities, then only the affected chab$e entitled to vote on such amendment or pegb and such amendment or proposal
shall not be effective except with the approvaadfiajority in Liquidation Amount of such class of@irities.

(b) In the event the consent of the Property Treuatethe holder of the Debentures is required uthéeindenture with respect to any
amendment, modification or termination of the Inea or the Debentures, the Property Trustee sbgiliest the written direction of the
Holders of the Securities with respect to such amant, modification or termination and shall votighwespect to such amendment,
modification or termination as directed by a Majprn Liquidation Amount of the Securities votinggether as a single class; provided,
however, that where a consent under the Indentargdarequire the consent of a Super Majority ofittadders of the Debentures, the
Property Trustee may only give such consent atlitetion of the Holders of at least the proportiofiquidation amount of the Securities
which the relevant Super Majority represents ofabgregate principal amount of the Debentures autistg; provided, further, that the
Property Trustee shall not take any action in ataoece with the directions of the Holders of theusigies under this Section 7(b) unless the
Property Trustee has obtained an opinion of taxiselto the effect that for the purposes of Uniéates federal income tax the Trust will not
be classified as other than a grantor trust onwatoof such action.
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8. Pro Rata.

A reference in these terms of the Securities topmyment, distribution or treatment as being "PataRshall mean pro rata to each Holder of
Securities according to the aggregate liquidatimoant of the Securities held by the relevant Holdeelation to the aggregate liquidation
amount of all Securities outstanding unless, iatieh to a payment, an Event of Default under tkeel@ration has occurred and is continuing,
in which case any funds available to make such gayrshall be paid first to each Holder of the GaBecurities pro rata according to the
aggregate liquidation amount of Capital Securitielsl by the relevant Holder relative to the aggtedjguidation amount of all Capital
Securities outstanding, and only after satisfactiball amounts owed to the Holders of the Caf@turities, to each Holder of Common
Securities pro rata according to the aggregatédajion amount of Common Securities held by thevaht Holder relative to the aggregate
liquidation amount of all Common Securities outsliag. When the Property Trustee is making paymentthe Securities, it is entitled to
assume that no Event of Default has occurred andnsnuing unless the Event of Default is actulithpwn to a Responsible Officer of the
Property Trustee.

9. Ranking.

The Capital Securities rank pari passu and paythenéon shall be made Pro Rata with the CommonrBiestexcept that, where an Event
Default occurs and is continuing under the Indentnrrespect of the Debentures held by the Profettgtee, the rights of Holders of the
Common Securities to payment in respect of Distidms and payments upon liquidation, redemption @thérwise are subordinated to the
rights to payment of the Holders of the Capital Bities.

10. Acceptance of Securities Guarantee and Indentur

Each Holder of Capital Securities and Common Séeariby the acceptance thereof, agrees to thesiwag of the Capital Securities
Guarantee and the Common Securities Guaranteeateggy, including the subordination provisionsithin and to the provisions of the
Indenture and the Debentures.
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11. No Preemptive Rights.

The Holders of the Securities shall have no preampights to subscribe for any additional secasiti
12. Miscellaneous.

These terms constitute a part of the Declaration.

The Sponsor will provide a copy of the Declaratithe Capital Securities Guarantee or the Commonr8ies Guarantee (as may be
appropriate) and the Indenture to a Holder withdhatrge on written request to the Sponsor at itecjpal place of business.
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EXHIBIT A-1
FORM OF PREFERRED SECURITY CERTIFICATE
[IF THE PREFERRED SECURITY ISTO BE A GLOBAL CERTIFICATE

INSERT - This Preferred Security is a Global Catife within the meaning of the Declaration herfigraeferred to and is registered in the
name of The Depository Trust Company (the "Depogljcor a nominee of the Depository. This PreferBaturity is exchangeable for
Preferred Securities registered in the name ofsopeother than the Depository or its nominee amlhe limited circumstances described in
the Declaration and no transfer of this Preferredusity (other than a transfer of this Preferredusi¢y as a whole by the Depository to a
nominee of the Depository or by a nominee of thpd3#ory to the Depository or another nominee efffepository) may be registered
except in limited circumstances.

Unless this Preferred Security Certificate is pnéseé by an authorized representative of the Depysio the Trust or its agent for registration
of transfer, exchange or payment, and any Pref&esdrity Certificate issued is registered in thema of Cede & Co. or such other name as
requested by an authorized representative of tim&i®ry (and any payment hereon is made to Ce@®&or to such other entity as is
requested by an authorized representative of tip&i®ry), ANY TRANSFER, PLEDGE OR OTHER USE HEREBBR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since tlegjistered owner hereof, Cede & Co., has an istérerein.]

Certificate Number Number o f Preferred Securities
CUSIP NO.

Certificate Evidencing Preferred Securities
of

CONSECO FINANCING TRUST 11

8.70% Capital Trust Pass-through Securities (TruPSSM)
(liquidation amount $1,000 per Security)

CONSECO FINANCING TRUST II, a statutory businessstrformed under the laws of the State of Delawtre "Trust"), hereby certifies
that (the "HoldetHe registered owner of preferred securitiethefTrust representing undivided
beneficial interests in the assets of the Trusigtkesed the 8.70% Capital Trust Pass-through Siesifliquidation amount $1,000 per
Security) (the "Capital Securities"). The CapitatBrities are transferable on the books and recdfrtte Trust, in person or by a duly
authorized attorney, upon surrender of this cegt duly endorsed and in proper form for trangfae designation, rights, privileges,
restrictions, preferences and other terms and giansg of the Capital Securities
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represented hereby are issued and shall in akkcespe subject to the provisions of the AmendetiRestated Declaration of Trust of the
Trust dated as of November 22, 1996, as the sargdbmamended from time to time (the "Declaratiomi¢juding the designation of the
terms of the Capital Securities as set forth in é&nhto the Declaration. Capitalized terms usecimebbut not defined shall have the meaning
given them in the Declaration. The Holder is eetitto the benefits of the Capital Securities Guaeto the extent provided therein. The
Sponsor will provide a copy of the Declaration, @epital Securities Guarantee and the IndentuaeHolder without charge upon written
request to the Sponsor at its principal place airmss.

Upon receipt of this certificate, the Holder is hdby the Declaration and is entitled to the besefiereunder.

By acceptance, the Holder agrees to treat, forddriitates federal income tax purposes, the Delesntisrindebtedness and the Capital
Securities as evidence of indirect beneficial owhgrin the Debentures.

IN WITNESS WHEREOF, the Trust has executed thisifteate this day of . 199

CONSECO FINANCING TRUST 11

By: Name: Title: Re@uwstee
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[FORM OF REVERSE OF SECURITY]

Distributions payable on each Capital Security Wlfixed at a rate per annum of 8.70% (the "Coupate") of the stated liquidation amount
of $1,000 per Security, such rate being the rafatefest payable on the Debentures to be heltidytoperty Trustee. Distributions in arre
for more than one semiannual period will bear edethereon compounded semiannually at the Coupts (B the extent permitted by
applicable law). The term "Distributions" as useddin includes such cash distributions and any stehest payable unless otherwise stated.
A Distribution is payable only to the extent thayments are made in respect of the Debentureslydalie Property Trustee and to the extent
the Property Trustee has funds available therd@toe.amount of Distributions payable for any penigti be computed for any full semiannt
Distribution period on the basis of a 360-day y&famwelve 30-day months, and for any period shdttan a full semiannual Distribution
period for which Distributions are computed, Distitions will be computed on the basis of the actwahber of days elapsed per 30-day
month.

Except as otherwise described below, distributimm¢he Capital Securities will be cumulative, witicrue from the date of original issuance
and will be payable semiannually in arrears, on Maynd November 15 of each year, commencing on May} 997, which payment dates
shall correspond to the interest payment dateb@Debentures. The Debenture Issuer has the niglgrihe Indenture to defer payments of
interest by extending the interest payment perniothftime to time on the Debentures for a perioden@eeding 10 consecutive semiannual
periods (each an "Extension Period") and, as aetprence of such deferral, Distributions will aleodeferred. Despite such deferral,
semiannual Distributions will continue to accrughwinterest thereon (to the extent permitted byliapple law) at the Coupon Rate
compounded semiannually during any such Extensario. Prior to the termination of any such ExtendPeriod, the Debenture Issuer may
further extend such Extension Period; provided siah Extension Period together with all such mewiand further extensions thereof may
not exceed 10 consecutive semiannual periods. Ratgroéaccrued Distributions will be payable to tkais as they appear on the books and
records of the Trust on the first record date dfterend of the Extension Period. Upon the termonatf any Extension Period and the
payment of all amounts then due, the Debentureetssiay commence a new Extension Period, subjebetabove requirements.

The Capital Securities shall be redeemable as geovin the Declaration.
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assigns anddifers this Preferred Security Certificate to:

(Insert assignee's social security or tax idertifan number)

(Insert address and zip code of assignee)

and irrevocably appoints

agansfer this Preferred Security Certificate lo@ books of the Trust. The age

may substitute another to act for him or her.

Date:

Signature: (Sigrtlg>acyour name appears on the other side oPtteferred Security Certificate)
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EXHIBIT A-2
FORM OF COMMON SECURITY CERTIFICATE

Certificate Number Numb er of Common Securities

Certificate Evidencing Common S ecurities
of
CONSECO FINANCING TRUST Il

8.70% Trust Common Securities
(liquidation amount $1,000 per Common Security)

CONSECO FINANCING TRUST II, a statutory businessstrformed under the laws of the State of Delawte "Trust"), hereby certifies
that (the "Holder") is thegteged owner of common securities of the Trustesgmting common undivided
beneficial interests in the assets of the Trusigtkesed the 8.70% Trust Common Securities (liquastaamount $1,000 per Common Secul
(the "Common Securities"). The Common Securitiestaansferable on the books and records of thet,Tiruperson or by a duly authorized
attorney, upon surrender of this certificate dutd@sed and in proper form for transfer. The design, rights, privileges, restrictions,
preferences and other terms and provisions of tmar@on Securities represented hereby are issuedhatidn all respects be subject to the
provisions of the Amended and Restated Declaratidirust of the Trust dated as of November 22, 1888he same may be amended from
time to time (the "Declaration"), including the agsation of the terms of the Common Securitiesesa®th in Annex | to the Declaration.
Capitalized terms used herein but not defined s$taale the meaning given them in the Declaratior Hiblder is entitled to the benefits of
Common Securities Guarantee to the extent prowigein. The Sponsor will provide a copy of the Reattion, the Common Securities
Guarantee and the Indenture to a Holder withoutgehapon written request to the Sponsor at itscial place of business.

Upon receipt of this certificate, the Holder is hdwby the Declaration and is entitled to the basdfiereunder.

By acceptance, the Holder agrees to treat, forddritates federal income tax purposes, the Delenaisrindebtedness and the Common
Securities as evidence of indirect beneficial owhgrin the Debentures.
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IN WITNESS WHEREOF, the Trust has executed thisifteate this day of ,199

CONSECO FINANCING TRUST 11

By:
Name:

Title: Regular Trustee
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[FORM OF REVERSE OF SECURITY]

Distributions payable on each Common Security béllfixed at a rate per annum of 8.70% (the "Coupate") of the stated liquidation
amount of $1,000 per Common Security, such rategbtkie rate of interest payable on the Debentareg theld by the Property Trustee.
Distributions in arrears for more than one semiahperiod will bear interest thereon compoundediaenually at the Coupon Rate (to the
extent permitted by applicable law). The term "Bimitions" as used herein includes such cash ligtons and any such interest payable
unless otherwise stated. A Distribution is payatnly to the extent that payments are made in résgehe Debentures held by the Property
Trustee and to the extent the Property Trustedumats available therefor. The amount of Distribogayable for any period will be
computed for any full quarterly Distribution period the basis of a 360-day year of twelve 30-dapting and for any period shorter than a
full semiannual Distribution period for which Ditutions are computed, Distributions will be congzibn the basis of the actual number of
days elapsed per 30-day month.

Except as otherwise described below, distributmmghe Common Securities will be cumulative, wdteue from the date of original issual
and will be payable semiannually in arrears, on Maynd November 15 of each year, commencing on May 997, to Holders of record on
a date to be selected by the Regular Trusteeshvdaites shall be at least one Business Day butHass60 Business Days before the relevant
payment dates, which payment dates shall correspuoting interest payment dates on the Debentutes DEbentures Issuer has the right
under the Indenture to defer payments of interggbtending the interest payment period from timérhe on the Debentures for a period
exceeding 10 consecutive semiannual periods (eatBxension Period") and, as a consequence of deferral, Distributions will also be
deferred. Despite such deferral, semiannual Distidbs will continue to accrue with interest therdto the extent permitted by applicable
law) at the Coupon Rate compounded semiannualipglany such Extension Period. Prior to the tertidmaof any such Extension Period,
the Debenture Issuer may further extend such Exter®eriod; provided that such Extension Perioatiogr with all such previous and
further extensions thereof may not exceed 10 canisecsemiannual periods. Payments of accruedibigions will be payable to Holders as
they appear on the books and records of the Truliefirst record date after the end of the ExitanPeriod. Upon the termination of any
Extension Period and the Payment of all amounts tue, the Debenture Issuer may commence a newm&atePeriod, subject to the above
requirements.

The Common Securities shall be redeemable as mdvidthe Declaration.
A2-3
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assigns anddiers this Common Security Certificate to:

(Insert assignee's social security or tax idertifan number)

(Insert address and zip code of assignee)

and irrevocably appoints

agent to transfer this Common Secugtyificate on the book

of the Trust. The agent may substitute anothectdoa
him or her.

Date:

Signature:
(Sign exactly as your name appears on the otherdfithis Common Security Certificate)

A2-4
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This Preferred Security is a Global Certificatehivitthe meaning of the Declaration hereinaftermrefitto and is registered in the name of
Depository Trust Company (the "Depository") or amiee of the Depository. This Preferred Securitgxshangeable for Preferred Securities
registered in the name of a person other than #oBitory or its nominee only in the limited circstances described in the Declaration and
no transfer of this Preferred Security (other tharansfer of this Preferred Security as a wholéhieyDepository to a nominee of the
Depository or by a nominee of the Depository toBepository or another nominee of the Depositorgy e registered except in limited
circumstances.

Unless this Preferred Security Certificate is pnéseé by an authorized representative of the Depysio the Trust or its agent for registration
of transfer, exchange or payment, and any Pref&esdrity Certificate issued is registered in taema of Cede & Co. or such other name as
requested by an authorized representative of tip&i®ry (and any payment hereon is made to Ce@®&or to such other entity as is
requested by an authorized representative of tip&i®ry), ANY TRANSFER, PLEDGE OR OTHER USE HEREBBR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since tlgistered owner hereof, Cede & Co., has an istérerein.

Certificate Number Number of Preferred Securities
1 325,000

CUSIP NO. 20846G AA 8

Certificate Evidencing Preferred Securities of
CONSECO FINANCING TRUST 11

8.70% Capital Trust Pass-through Securities (TruPSSM)
(liquidation amount $1,000 per Security)

CONSECO FINANCING TRUST II, a statutory busineasstrformed under the laws of the State of Delawgue "Trust"), hereby certifies
that Cede & Co. (the "Holder") is the registerechewof preferred securities of the Trust represgntindivided beneficial interests in the
assets of the Trust designated the 8.70% Capitat Pass-through Securities (liquidation amour®@®1 per Security) (the "Capital
Securities"). The Capital Securities are transferah the books and records of the Trust, in pecsdsy a duly authorized attorney, upon
surrender of this certificate duly endorsed angdroper form for transfer. The designation, riglpisyileges, restrictions, preferences and o
terms and provisions of the Capital Securitiesesented hereby are issued and shall in all respeaabject to the provisions of the
Amended and Restated Declaration of Trust of thesfldated as of November 22, 1996, as the saméeagnended from time to time (the
"Declaration"), including the designation of thents of the Capital Securities as set forth in Anhexthe Declaration. Capitalized terms u
herein but not defined shall have the meaning gitiem in the Declaration. The

bi 271635.1 99980 00100
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Holder is entitled to the benefits of the Capitat@rities Guarantee to the extent provided thefiéie. Sponsor will provide a copy of the
Declaration, the Capital Securities Guarantee hadrtdenture to a Holder without charge upon writequest to the Sponsor at its principal
place of business.

Upon receipt of this certificate, the Holder is hdby the Declaration and is entitled to the besefiereunder.

By acceptance, the Holder agrees to treat, forddriitates federal income tax purposes, the Delesn@isrindebtedness and the Capital
Securities as evidence of indirect beneficial owhirin the Debentures.

IN WITNESS WHEREOF, the Trust has executed thisifaeate this 27th day of November, 1996.
CONSECO FINANCING TRUST 11

By: /s/ ROLLIN M DI CK

Name: Rollin M Dick
Title: Regul ar Trustee

bi 271635.1 99980 00100
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Distributions payable on each Capital Security Wélfixed at a rate per annum of 8.70% (the "Coupate") of the stated liquidation amount
of $1,000 per Security, such rate being the ratatefest payable on the Debentures to be helthdytoperty Trustee. Distributions in arre
for more than one semiannual period will bear Egéthereon compounded semiannually at the Coupta (B the extent permitted by
applicable law). The term "Distributions" as useddin includes such cash distributions and any mtehest payable unless otherwise stated.
A Distribution is payable only to the extent thatyments are made in respect of the Debentureslyehie Property Trustee and to the extent
the Property Trustee has funds available therg@toe.amount of Distributions payable for any peniatl be computed for any full semiannt
Distribution period on the basis of a 360-day y&awelve 30-day months, and for any period shdtian a full semiannual Distribution
period for which Distributions are computed, Distrions will be computed on the basis of the actumhber of days elapsed per 30-day
month.

Except as otherwise described below, distributmmshe Capital Securities will be cumulative, waiticrue from the date of original issuance
and will be payable semiannually in arrears, on Maynd November 15 of each year, commencing on Mag 997, which payment dates
shall correspond to the interest payment dateb@iDebentures. The Debenture Issuer has the nigigruhe Indenture to defer payments of
interest by extending the interest payment peniothftime to time on the Debentures for a periodaxaeeding 10 consecutive semiannual
periods (each an "Extension Period") and, as aetprence of such deferral, Distributions will aleodeferred. Despite such deferral,
semiannual Distributions will continue to accrughwinterest thereon (to the extent permitted byliagble law) at the Coupon Rate
compounded semiannually during any such Extensgsio®. Prior to the termination of any such ExtendpPeriod, the Debenture Issuer may
further extend such Extension Period; provided shieh Extension Period together with all such pmesiand further extensions thereof may
not exceed 10 consecutive semiannual periods. Ragroéaccrued Distributions will be payable to #kais as they appear on the books and
records of the Trust on the first record date afierend of the Extension Period. Upon the terrionatf any Extension Period and the
payment of all amounts then due, the Debenturestssiay commence a new Extension Period, subjebetabove requirements.

The Capital Securities shall be redeemable as geovin the Declaration.

bi 271635.1 99980 00100
11/27/96 9:04 am



ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assigns anddifers this Preferred Security Certificate to:

(Insert assignee's social security or tax idertifan number)

and irrevocably appoints

(Insert address and zip code of assignee)

agansfer this Preferred Security Certificate lo@ books of the Trust. The age

may substitute another to act for him or her.

Date:

Signature:

(Sigrtlg>acyour name appears on the other side ofttegerred Security Certificate)

bi 271635.1 99980 00100
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CAPITAL SECURITIESGUARANTEE AGREEMENT
CONSECO FINANCING TRUST 11

Dated as of November 27, 1996




CROSS REFERENCE TABLE*

Section of Trust Section of
Indenture Act of Guarantee
1939, as amended Agreement
B10(8) covverrieiieii e ———————————— 4.1(a)
BL0(D) coveeiiiii e ———————————— 4.1(c)
310(c) .... .Inapplicable
B1L(8) coverieiieie e ————————————— 2.2(b)
BLL(D) oo ———————————— 2.2(b)
311(c) .... .Inapplicable
BL2(@) cveiieiiiiie e ———————————— 2.2(a)
BA2(D) oo ——————————— 2.2(b)
BA2(C) o ——————————— 2.9
BL3(@) coveerieiii e ————————————— 2.3
BA3(D) coieiiiiii e —————————— 2.3
BL3(C) o ————————————— 2.3
BL3(A) o ——————————— 2.3
BLA(A) cooveiieiieie e ———————————— 24
314(b) .... .Inapplicable
BLA(C) it ————————— 25
314(d) .Inapplicable
BLA(E) o ———————————— 25
314(f) .Inapplicable
315(@) .... .1(d); 3.2(a)
BA5(D) coveiei e ——————————— 2.7(a)
BA5(C) ioviiiiiiiei e ————————————— 3.1(c)
BA5(A) coieiiiiiie e ———————— 3.1(d)
316(a) .... ..2.6; 5.4(a)
317(a) .... ....2.10; 5.4
BL8(@) covevieiieie e ———————————— 2.1(b)

* This Cross-Reference Table does not constitute pa rt of the Guarantee Agreement
and shall not have any bearing upon the interpret ation of any of its terms or
provisions.
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CAPITAL SECURITIESGUARANTEE AGREEMENT

This GUARANTEE AGREEMENT (the "Capital Securitiesi@antee"), dated as of November 27, 1996, is éed@nd delivered by
Conseco, Inc., an Indiana corporation (the "Guardjptand Fleet National Bank, as trustee (the Tahfsuarantee Trustee"), for the benefit
of the Holders (as defined herein) from time toetiof the Capital Securities (as defined hereirG@fiseco Financing Trust I, a Delaware
statutory business trust (the "Issuer").

WHEREAS, pursuant to the Declaration (as definag@ing the Issuer is issuing on the date hereof@®bpreferred securities, having an
aggregate liquidation amount of $325,000,000, desiy the 8.70% Capital Trust Pass-through Seesithe "Capital Securities");

WHEREAS, as incentive for the Holders to purch&seQapital Securities, the Guarantor desires imably and unconditionally to agree, to
the extent set forth in this Capital Securities @utee, to pay to the Holders of the Capital S¢iesrthe Guarantee Payments (as defined
herein) and to make certain other payments onettmest and conditions set forth herein; and

WHEREAS, the Guarantor is also executing and defigea guarantee agreement (as amended, modifisgdpmlemented from time to time,
the "Common Securities Guarantee") in substantidéyntical terms to this Capital Securities Guagarfbr the benefit of the holders of the
Common Securities (as defined herein), exceptittzat Event of Default (as defined in the Declargji has occurred and is continuing, the
rights of holders of the Common Securities to reegayments under the Common Securities Guarargesubordinated to the rights of
Holders of Capital Securities to receive Guaramagments under this Capital Securities Guarantee.

NOW, THEREFORE, in consideration of the purchasedgh Holder of Capital Securities, which purchthgeGuarantor hereby agrees s
benefit the Guarantor, the Guarantor executes alinkds this Capital Securities Guarantee for thediit of the Holders.

ARTICLE
INTERPRETATION AND DEFINITIONS

SECTION 1.1 Interpretation and Definitions.
In this Capital Securities Guarantee, unless timesth otherwise requires:

(a) capitalized terms used in this Capital SeasiGuarantee but not defined in the preamble abave the respective meanings assigned to
them in this Section 1.1;

(b) a term defined anywhere in this Capital SemgiGuarantee has the same meaning throughout;

(c) all references to "the Capital Securities Goa" or "this Capital Securities Guarantee" arthi® Capital Securities Guarantee as
modified, supplemented or amended from time to time

(d) all references in this Capital Securities Gotga to Articles and Sections are to Articles aadti®ns of this Capital Securities Guarantee,
unless otherwise specified;

(e) a term defined in the Trust Indenture Act leessame meaning when used in this Capital Secuffiearantee, unless otherwise defined in
this Capital Securities Guarantee or unless théegbotherwise requires; and

(f) a reference to the singular includes the plaral vice versa.



"Affiliate" has the same meaning as given to teamtin Rule 405 of the Securities Act of 1933, meaded, or any successor rule thereunder.

"Base Indenture" means the Indenture dated Novedhekt996 among the Guarantor (the "Debenture t9sard Fleet National Bank, as
trustee, as supplemented by the First Supplemittahture dated as of November 14, 1996.

"Business Day" means any day other than a day achwifanking institutions in New York, New York ar the city of the Corporate Trust
Office are authorized or required by law to close.

"Common Securities" means the securities reprageotmmon undivided beneficial interests in theetssef the Issuer.

"Corporate Trust Office"” means the office of thepifal Guarantee Trustee at which the corporaté business of the Capital Guarantee
Trustee shall, at any particular time, be prindipatiministered, which office at the date of examubf this Capital Securities Guarantee is
located at 777 Main Street, Hartford, Connecti€t1®b, Attention: Corporate Trust Administration.

"Covered Person" means any Holder or beneficialeswaf Capital Securities.

"Debentures" means the series of subordinatedrdélerinterest debentures to be issued by the Gtaardesignated the 8.70% Subordinated
Deferrable Interest Debentures due 2026 held bytbperty Trustee (as defined in the Declaratidrihe Issuer.

"Declaration” means the Amended and Restated Caidarof Trust, dated as of November 22, 1996 nasraled, modified or supplemented
from time to time, among the trustees of the Issaened therein, the Guarantor, as sponsor, anddluers from time to time of undivided
beneficial interests in the assets of the Issuer.

"Guarantee Event of Default" means a default byGharantor on any of its payment or other obligatiander this Capital Securities
Guarantee.

"Guarantee Payments" means the following paymandstributions, without duplication, with respéotthe Capital Securities, to the extent
not paid or made by the Issuer: (i) any accruedwsmphid Distributions (as defined in the Declana}ithat are required to be paid on such
Capital Securities to the extent the Issuer shalklfunds available therefor, (i) the redemptioiegy including all accrued and unpaid
Distributions to the date of redemption and the ®t&ithole Premium (as defined in the Declarationg (fRedemption Price") to the extent
the Issuer has funds available therefor, with relsfmeany Capital Securities called for redemptigrthe Issuer, and (iii) upon a voluntary or
involuntary dissolution, winding-up or terminatiofthe Issuer (other than in connection with thardhution of Debentures to the Holders in
exchange for Capital Securities as provided irdbelaration or the redemption of all the CapitatiB&ies upon maturity or redemption of
the Debentures as provided in the Declaration)labser of (a) the aggregate of the liquidation @am@lus any amount payable as a result of
the Make-Whole Premium and all accrued and unpasttibutions on the Capital Securities to the d#tpayment, to the extent the Issuer
shall have funds available therefor, and (b) thewm of assets of the Issuer remaining availabi@itribution to Holders in liquidation of
the Issuer (in either case, the "Liquidation Dimition"). If an Event of Default (as defined in theclaration) has occurred and is continuing,
the rights of holders of the Common Securitiesteive payments under the Common Securities Guegramé subordinated to the rights of
Holders of Capital Securities to receive Guaramagments under this Capital Securities Guarantee.
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"Holder" shall mean any holder, as registered enbiboks and records of the Issuer of any Capitali$iées; provided, however, that, in
determining whether the holders of the requisiteg@etage of Capital Securities have given any retjuetice, consent or waiver hereunder,
"Holder" shall not include the Guarantor or anyilldfe of the Guarantor; and provided further, timaietermining whether the Holders of the
requisite liquidation amount of Capital Securities/e voted on any matter provided for in this Gd®ecurities Guarantee, then for the
purpose of such determination only (and not for atiner purpose hereunder), if the Capital Secsrignain in the form of one or more
Global Certificates (as defined in the Declaratjdhg term "Holders" shall mean the holder of theb@l Certificate acting at the direction of
the Capital Security Beneficial Owners (as defiimethe Declaration).

"Indemnified Person" means the Capital Guarantestée, any Affiliate of the Capital Guarantee Teasbr any officers, directors,
shareholders, members, partners, employees, repatiges, nominees, custodians or agents of thi¢@ &uarantee Trustee.

"Indenture” means the Base Indenture and any indessupplemental thereto pursuant to which the Bteioes are to be issued to the Prog
Trustee (as defined in the Declaration) of thedssu

"Majority in Liquidation Amount of the Capital Segties" means, except as provided in the term&i@fQapital Securities or by the Trust
Indenture Act, Holder(s) of outstanding Capital @éts, voting separately as a class, who aregberd holders of more than 50% of the
aggregate liquidation amount (including the statewunt that would be paid on redemption, liquidatio otherwise, plus accrued and unpaid
Distributions to the date upon which the votinggeertages are determined) of all outstanding Capeadlrities. In determining whether the
Holders of the requisite amount of Capital Secesitiave voted, Capital Securities which are owrnettid Guarantor or any Affiliate of the
Guarantor or any other obligor on the Capital Siiesrshall be disregarded (to the extent knowne®o owned by the Capital Guarantee
Trustee) for the purpose of any such determination.

"Officers' Certificate" means, with respect to &msrson, a certificate signed by two Authorized €ffs (as defined in the Declaration) of s
Person. Any Officers' Certificate delivered witlspect to compliance with a condition or covenanvjated for in this Capital Securities
Guarantee shall include:

(a) a statement that each officer signing the @fficCertificate has read the covenant or conddimhthe definitions relating thereto;

(b) a brief statement of the nature and scope@égamination or investigation undertaken by edfibev in rendering the Officers'
Certificate;

(c) a statement that each such officer has madeestamination or investigation as, in such offe@pinion, is necessary to enable such
officer to express an informed opinion as to whetvenot such covenant or condition has been caupliith; and

(d) a statement as to whether, in the opinion oheauch officer, such condition or covenant hasitweenplied with.

"Person" means a legal person, including any idldii, corporation, estate, partnership, joint vemtassociation, joint stock company,
limited liability company, trust, unincorporatedsasiation, or government or any agency or politstdddivision thereof, or any other entity of
whatever nature.



"Capital Guarantee Trustee" means Fleet NationakBantil a Successor Capital Guarantee Trustedé&as appointed and has accepted
appointment pursuant to the terms of this Capigiusities Guarantee and thereafter means eachSsudessor Capital Guarantee Trustee.

"Responsible Officer" means, with respect to theit@éhGuarantee Trustee, any officer within the itwate Trust Office of the Capital
Guarantee Trustee, including any vice-president,aasistant vice-president, the secretary, angtassgisecretary, the treasurer, any assistant
treasurer or other officer of the Corporate Trufto® of the Capital Guarantee Trustee customarésforming functions similar to those
performed by any of the above designated officatsadso means, with respect to a particular cotpdrast matter, any other officer to whi
such matter is referred because of that officersatedge of and familiarity with the particular $edt.

"Successor Capital Guarantee Trustee" means assgdgapital Guarantee Trustee possessing thdigaiitins to act as Capital Guarantee
Trustee under Section 4.1.

"Trust Indenture Act" means the Trust Indenture éfct939, as amended from time to time, or any essar legislation.

ARTICLE I
TRUST INDENTURE ACT

SECTION 2.1 Trust Indenture Act; Application.

(a) This Capital Securities Guarantee is subjettiegrovisions of the Trust Indenture Act that @guired to be part of this Capital Securi
Guarantee and shall, to the extent applicable oberged by such provisions.

(b) If and to the extent that any provision of t@iapital Securities Guarantee limits, qualifiesanflicts with the duties imposed by Sections
310 to 317, inclusive, of the Trust Indenture Atch imposed duties shall control.

SECTION 2.2 Lists of Holders of Securities.

(a) The Guarantor shall provide the Capital Guaarirustee with a list, in such form as the Ca@tadrantee Trustee may reasonably
require, of the names and addresses of the Hoddi¢ie Capital Securities ("List of Holders"), @jthin one Business Day after January 1
June 30 of each year and current as of such daddjipat any other time, within 30 days of redddy the Guarantor of a written request from
the Capital Guarantee Trustee for a List of Holdexrsf a date no more than 14 days before suclotidblders is given to the Capital
Guarantee Trustee; provided, that the Guarantdkrsbtabe obligated to provide such List of Holdatsany time the List of Holders does not
differ from the most recent List of Holders giventhe Capital Guarantee Trustee by the Guarante.Capital Guarantee Trustee shall
preserve, in as current a form as is reasonabbtipable, all information contained in Lists of tdels given to it, provided that it may destroy
any List of Holders previously given to it on rguedf a new List of Holders.

(b) The Capital Guarantee Trustee shall comply wiétlobligations under Section 311(a), 311(b) aacti®n 312(b) of the Trust Indenture
Act.



SECTION 2.3 Reports by Capital Guarantee Trustee.

Within 60 days after May 15 of each year (commegeiith the year of the first anniversary of theussce of the Capital Securities), the
Capital Guarantee Trustee shall provide to the efslaf the Capital Securities such reports aseaqeired by Section 313 of the Trust
Indenture Act, if any, in the form and in the manpeovided by Section 313 of the Trust Indenturé. Atie Capital Guarantee Trustee shall
also comply with the requirements of Section 318fdhe Trust Indenture Act.

SECTION 2.4 Periodic Reports to Capital GuarantesstEe.

The Guarantor shall provide to the Capital Guamiiteistee such documents, reports and informaaequired by Section 314 (if any) of
the Trust Indenture Act and the compliance cegtBaequired by Section 314 of the Trust Indenfaein the form, in the manner and at the
times required by

Section 314 of the Trust Indenture Act.

SECTION 2.5 Evidence of Compliance with Conditiétrecedent.

The Guarantor shall provide to the Capital Guamiteistee such evidence of compliance with any itiond precedent provided for in this
Capital Securities Guarantee that relate to anti@matters set forth in

Section 314(c) of the Trust Indenture Act. Any ifiidte or opinion required to be given by an offipursuant to Section 314(c)(1) may be
given in the form of an Officers' Certificate.

SECTION 2.6 Guarantee Event of Default; Waiver.

The Holders of a Majority in Liquidation Amount tife Capital Securities may, by vote, on behalheftolders of all of the Capital
Securities, waive any past Guarantee Event of Diediawd its consequences. Upon such waiver, any Gueltantee Event of Default shall
cease to exist, and any Guarantee Event of Dedaiglhg therefrom shall be deemed to have beerdctoeevery purpose of this Capital
Securities Guarantee, but no such waiver shalheixte any subsequent or other default or Guardeweat of Default or impair any right
consequent thereon.

SECTION 2.7 Guarantee Event of Default; Notice.

(a) The Capital Guarantee Trustee shall, withil&@s after the occurrence of a Guarantee Evenetdult, transmit by mail, first class
postage prepaid, to the Holders of the Capital Bes, notices of all Guarantee Events of Defaatually known to a Responsible Officer of
the Capital Guarantee Trustee, unless such defaats been cured before the giving of such noficayided, that the Capital Guarantee
Trustee shall be protected in withholding sucha®if and so long as a Responsible Officer of thpital Guarantee Trustee in good faith
determines that the withholding of such noticenithie interests of the Holders of the Capital S&esr

(b) The Capital Guarantee Trustee shall not be éddmhave knowledge of any Guarantee Event of idefimless the Capital Guarantee
Trustee shall have received written notice theren§ Responsible Officer of the Capital Guarafiteestee charged with the administratior
the Declaration shall have obtained actual knowéettigreof.

SECTION 2.8 Conflicting Interests

The Declaration shall be deemed to be specifig#hcribed in this Capital Securities Guarante¢hepurposes of clause (i) of the first
proviso contained in Section 310(b) of the Trusteinture Act.



ARTICLE I
POWERS, DUTIES AND RIGHTS OF
CAPITAL GUARANTEE TRUSTEE

SECTION 3.1 Powers and Duties of Capital Guaramtestee.

(a) This Capital Securities Guarantee shall be hglthe Capital Guarantee Trustee on behalf ofdbger for the benefit of the Holders of the
Capital Securities, and the Capital Guarantee €eushall not transfer this Capital Securities Gu@&to any Person except a Holder of
Capital Securities exercising his or her rightsspant to Section 5.4(b) or to a Successor Capitar&tee Trustee on acceptance by such
Successor Capital Guarantee Trustee of its appeimtio act as Successor Capital Guarantee Trudteeight, title and interest of the

Capital Guarantee Trustee in and to this CapitalfSées Guarantee shall automatically vest in Sngcessor Capital Guarantee Trustee, and
such vesting and cessation of title shall be effeathether or not conveyancing documents have bgeaouted and delivered pursuant to the
appointment of such Successor Capital Guarantestdeu

(b) If a Guarantee Event of Default actually knowra Responsible Officer of the Capital Guarantaesfee has occurred and is continuing,
the Capital Guarantee Trustee shall enforce thpgt@aSecurities Guarantee for the benefit of thedddrs of the Capital Securities.

(c) The Capital Guarantee Trustee, before the oenoe of any Guarantee Event of Default and dfiteictiring of all Guarantee Events of
Default that may have occurred, shall undertakgetorm only such duties as are specifically seghfin this Capital Securities Guarantee,
and no implied covenants shall be read into thigit@bhSecurities Guarantee against the Capital &uae Trustee. In case a Guarantee Event
of Default has occurred (that has not been curedadred pursuant to Section 2.6) and is actualigvkmto a Responsible Officer of the
Capital Guarantee Trustee, the Capital Guarantestde shall exercise such of the rights and powested in it by this Capital Securities
Guarantee, and use the same degree of care ahid gkilexercise thereof, as a prudent person wemkrcise or use under the circumstances
in the conduct of his or her own affairs.

(d) No provision of this Capital Securities Guammshall be construed to relieve the Capital Gueeafirustee from liability for its own
negligent action, its own negligent failure to awtjts own willful misconduct, except that:

(i) prior to the occurrence of any Guarantee Ewxdéidefault and after the curing or waiving of alich Guarantee Events of Default that may
have occurred:

(A) the duties and obligations of the Capital Gnéea Trustee shall be determined solely by theesgpprovisions of this Capital Securities
Guarantee, and the Capital Guarantee Trusteersitade liable except for the performance of sudiieduand obligations as are specifically
set forth in this Capital Securities Guarantee, mmimplied covenants or obligations shall be el this Capital Securities Guarantee
against the Capital Guarantee Trustee; and

(B) in the absence of bad faith on the part ofGlapital Guarantee Trustee, the Capital Guarantestde may conclusively rely, as to the ti

of the statements and the correctness of the apsrégpressed therein, upon any certificates on@psrfurnished to the Capital Guarantee
Trustee and conforming to the requirements of @apital Securities Guarantee; but in the case p&aoh certificates or opinions that by any
provision hereof are specifically required to bmfshed to the Capital Guarantee Trustee, the @apitarantee Trustee shall be under a duty
to examine the same to determine whether or ngtabeform to the requirements of this Capital Sei@s Guarantee;

(i) the Capital Guarantee Trustee shall not bieldidor any error of judgment made in good faithabiResponsible Officer of the Capital
Guarantee Trustee, unless it shall be proved



that the Capital Guarantee Trustee was negligeasdertaining the pertinent facts upon which sudgient was made;

(iii) the Capital Guarantee Trustee shall not bblk with respect to any action taken or omittededaken by it in good faith in accordance
with the direction of the Holders of not less tleaWajority in Liquidation Amount of the Capital Seties relating to the time, method and
place of conducting any proceeding for any remedjlable to the Capital Guarantee Trustee, or ésiag any trust or power conferred upon
the Capital Guarantee Trustee under this Capitali8&s Guarantee; and

(iv) no provision of this Capital Securities Guaemshall require the Capital Guarantee Trustexpend or risk its own funds or otherwise
incur personal financial liability in the perform@mof any of its duties or in the exercise of ahitsorights or powers, if the Capital Guarantee
Trustee shall have reasonable grounds for belietiagthe repayment of such funds or liability & reasonably assured to it under the terms
of this Capital Securities Guarantee or indemmiggsonably satisfactory to the Capital Guarantest€e, against such risk or liability is not
reasonably assured to it.

SECTION 3.2 Certain Rights of Capital Guaranteesiee.
(a) Subject to the provisions of Section 3.1:

() The Capital Guarantee Trustee may conclusivelly, and shall be fully protected in acting oragéfing from acting upon, any resolution,
certificate, statement, instrument, opinion, repootice, request, direction, consent, order, bdetienture, note, other evidence of
indebtedness or other paper or document believettbye genuine and to have been signed, sqmiesented by the proper party or parties.

(i) Any direction or act of the Guarantor contemeld by this Capital Securities Guarantee shadlféciently evidenced by an Officers'
Certificate.

(iii) Whenever, in the administration of this CapiSecurities Guarantee, the Capital Guarantee@eshall deem it desirable that a matter be
proved or established before taking, sufferingroitting any action hereunder, the Capital Guaraiitesstee (unless other evidence is herein
specifically prescribed) may, in the absence offa#tt on its part, request and conclusively rghpmni an Officers' Certificate which, upon
receipt of such request, shall be promptly delistdrg the Guarantor.

(iv) The Capital Guarantee Trustee shall have nyg ttusee to any recording, filing or registratiminany instrument (or any rerecording,
refiling or registration thereof).

(v) The Capital Guarantee Trustee may consult wdtimsel, and the written advice or opinion of scactnsel with respect to legal matters
shall be full and complete authorization and pridd&cin respect of any action taken, suffered oittad by it hereunder in good faith and in
accordance with such advice or opinion. Such cdunag be counsel to the Guarantor or any of itsliafes and may include any of its
employees. The Capital Guarantee Trustee shall thaeght at any time to seek instructions conicgyithe administration of this Capital
Securities Guarantee from any court of competeargdiction.



(vi) The Capital Guarantee Trustee shall be undesbiigation to exercise any of the rights or paswegsted in it by this Capital Securities
Guarantee at the request or direction of any Holaddess such Holder shall have provided to that&@lauarantee Trustee such security and
indemnity, reasonably satisfactory to the Capitahfantee Trustee, against the costs, expensesdimglattorneys' fees and expenses and the
expenses of the Capital Guarantee Trustee's agemsnees or custodians) and liabilities that mighincurred by it in complying with such
request or direction, including such reasonableaades as may be requested by the Capital Guaréntstee; provided, that nothing
contained in this Section 3.2(a)(vi) shall be tai®relieve the Capital Guarantee Trustee, upomdtcerrence of a Guarantee Event of
Default, of its obligation to exercise the rightglgpowers vested in it by this Capital Securitiemfantee.

(vii) The Capital Guarantee Trustee shall not berlolbto make any investigation into the facts orteratstated in any resolution, certificate,
statement, instrument, opinion, report, noticeuest, direction, consent, order, bond, debentwite, mther evidence of indebtedness or other
paper or document, but the Capital Guarantee Teustdts discretion, may make such further inquirynvestigation into such facts or
matters as it may see fit.

(viil) The Capital Guarantee Trustee may executedarhe trusts or powers hereunder or performauties hereunder either directly or by or
through agents, nominees, custodians or attoraeyisthe Capital Guarantee Trustee shall not bensgpe for any misconduct or negligel
on the part of any agent or attorney appointed dith care by it hereunder.

(ix) Any action taken by the Capital Guarantee Teasor its agents hereunder shall bind the Holdetise Capital Securities, and the signa
of the Capital Guarantee Trustee or its agentseasbiall be sufficient and effective to perform agh action. No third party shall be requi
to inquire as to the authority of the Capital Guéea Trustee to so act or as to its compliance avighof the terms and provisions of this

Capital Securities Guarantee, both of which shaltbnclusively evidenced by the Capital Guarantestée's or its agent's taking such ac

(X) Whenever in the administration of this CapBaicurities Guarantee the Capital Guarantee Trgsedeem it desirable to receive
instructions with respect to enforcing any remedyight or taking any other action hereunder, tlapi@l Guarantee Trustee (i) may request
instructions from the Holders of a Majority in Ligation Amount of the Capital Securities,

(i) may refrain from enforcing such remedy or tigh taking such other action until such instructi@re received, and (iii) shall be protected
in conclusively relying on or acting in accordamgéh such instructions.

(b) No provision of this Capital Securities Guasnshall be deemed to impose any duty or obligatiothe Capital Guarantee Trustee to
perform any act or acts or exercise any right, ppaety or obligation conferred or imposed on itimy jurisdiction in which it shall be illeg.
or in which the Capital Guarantee Trustee shalltgualified or incompetent in accordance with aggilie law, to perform any such act or
acts or to exercise any such right, power, dutybdigation. No permissive power or authority avlitato the Capital Guarantee Trustee shall
be construed to be a duty.

SECTION 3.3 Not Responsible for Recitals or IsseamicGuarantee.

The recitals contained in this Capital Securitiemfantee shall be taken as the statements of tae@or, and the Capital Guarantee Trustee
does not assume any responsibility for their coness. The Capital Guarantee Trustee makes nosgggiegion as to the validity or
sufficiency of this Capital Securities Guarantee.



ARTICLE IV
CAPITAL GUARANTEE TRUSTEE

SECTION 4.1 Capital Guarantee Trustee; Eligibility.
(a)There shall at all times be a Capital Guaramtestee which shall:
(i) not be an Affiliate of the Guarantor; and

(i) be a corporation organized and doing businester the laws of the United States of Americaryr &tate or Territory thereof or of the
District of Columbia, or a corporation or Persommi¢ted by the Securities and Exchange Commisgi@act as an institutional trustee under
the Trust Indenture Act, authorized under such lemexercise corporate trust powers, having a coetbtapital and surplus of at least 50
million U.S. dollars ($50,000,000), and subjecstipervision or examination by Federal, State, Tefal or District of Columbia authority. If
such corporation publishes reports of conditioleast annually, pursuant to law or to the requiraisief the supervising or examining
authority referred to above, then, for the purpadehis Section 4.1(a)(ii), the combined capitadl surplus of such corporation shall be
deemed to be its combined capital and surplustdsrsk in its most recent report of condition adpshed.

(b) If at any time the Capital Guarantee Trustesdl siease to be eligible to so act under Sectit(ad. the Capital Guarantee Trustee shall
immediately resign in the manner and with the eféet out in Section 4.2(c).

(c) If the Capital Guarantee Trustee has or shajuie any "conflicting interest" within the meagiaf Section 310(b) of the Trust Indenture
Act, the Capital Guarantee Trustee and Guarantdt ishall respects comply with the provisions @&cBon 310(b) of the Trust Indenture Act.

(d) Any corporation into which the Capital Guarani@ustee may be merged or converted or with witictay be consolidated, or any
corporation resulting from any merger, conversioeansolidation to which the Capital Guarantee fgeshall be a party, or any corporation
succeeding to all or substantially all the corpetatist business of the Capital Guarantee Trustes|, be the successor of the Capital
Guarantee Trustee hereunder, provided such compostiall be otherwise qualified and eligible unthés Article, without the execution or
filing of any paper or any further act on the gaErainy of the parties hereto.

SECTION 4.2 Appointment, Removal and Resignatio@apital Guarantee Trustee.
(a) Subject to Section 4.2(b), the Capital Guamiiteistee may be appointed or removed without cauany time by the Guarantor.

(b) The Capital Guarantee Trustee shall not be vehin accordance with Section 4.2(a) until a SssoeCapital Guarantee Trustee has |
appointed and has accepted such appointment bigmviitstrument executed by such Successor Capitata®tee Trustee and delivered to
Guarantor.

(c) The Capital Guarantee Trustee appointed tc@8hall hold office until a Successor Capital Guége Trustee shall have been appointed
or until its removal or resignation. The CapitaldBantee Trustee may resign from office (withoutdhfee prior or subsequent accounting) by
an instrument in writing executed by the Capitabuntee Trustee and delivered to the Guarantor,
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which resignation shall not take effect until a &gsor Capital Guarantee Trustee has been appainteldas accepted such appointment by
instrument in writing executed by such Successit@aGuarantee Trustee and delivered to the Goaramd the resigning Capital
Guarantee Trustee.

(d) If no Successor Capital Guarantee Trustee bhak been appointed and accepted appointmenoeisled in this Section 4.2 within 60
days after delivery to the Guarantor of an instrot@é resignation, the resigning Capital Guarariteestee may petition any court of
competent jurisdiction for appointment of a Sucoe&apital Guarantee Trustee. Such court may tiperguafter prescribing such notice, if
any, as it may deem proper, appoint a SuccessataC&uarantee Trustee.

(e) No Capital Guarantee Trustee shall be liahléHe acts or omissions to act of any Successoit&&puarantee Trustee.

(f) Upon termination of this Capital Securities Gartee or removal or resignation of the Capitali@ngee Trustee pursuant to this Section
4.2, the Guarantor shall pay to the Capital Guaeftrustee all amounts owing for fees and reimipoese of expenses which have accrue
the date of such termination, removal or resigmatio

ARTICLE YV
GUARANTEE

SECTION 5.1 Guarantee.

The Guarantor irrevocably and unconditionally agrieepay in full to the Holders the Guarantee Paym@vithout duplication of amounts
theretofore paid by the Issuer), as and when dggrdless of any defense, right of set-off or ceraldim that the Issuer may have or assert.
The Guarantor's obligation to make a Guarantee Baymay be satisfied by direct payment of the negiamounts by the Guarantor to the
Holders or by causing the Issuer to pay such ansaorthe Holders.

SECTION 5.2 Waiver of Notice and Demand.

The Guarantor hereby waives notice of acceptant@i®Capital Securities Guarantee and of anylltgtib which it applies or may apply,
presentment, demand for payment, any right to requproceeding first against the Issuer or angrd#erson before proceeding against the
Guarantor, protest, notice of nonpayment, noticdigiionor, notice of redemption and all other regiand demands. Notwithstanding
anything to the contrary herein, the Guarantorimstall of its rights under the Indenture to extéime interest payment period on the
Debentures and the Guarantor shall not be obligadeeunder to make any Guarantee Payments dunngxanded Interest Payment Period
(as defined in the Indenture) with respect to tigributions (as defined in the Declaration) on @apital Securities.

SECTION 5.3 Obligations Not Affected.

The obligations, covenants, agreements and dutigme dsuarantor under this Capital Securities Gui@e shall be absolute and unconditional
and shall remain in full force and effect until thatire liquidation amount of all outstanding CapBecurities shall have been paid and such
obligation shall in no way be affected or impaitgdreason of the happening from time to time of amgnt, including without limitation, the
following, whether or not with notice to, or thensent of, the Guarantor:

10



(a) The release or waiver, by operation of lawtbeowise, of the performance or observance byghedr of any express or implied
agreement, covenant, term or condition relatintpéoCapital Securities to be performed or obsebyethe Issuer;

(b) The extension of time for the payment by trsués of all or any portion of the Distributions,d®enption Price, Liquidation Distribution
any other sums payable under the terms of the &&pitcurities or the extension of time for the perfance of any other obligation under,
arising out of, or in connection with, the CapfBacurities (other than an extension of time fompawt of Distributions, Redemption Price,
Liquidation Distribution or other sum payable thesults from the extension of any interest paynpeniod on the Debentures permitted by
Indenture);

(c) Any failure, omission, delay or lack of diligesmon the part of the Property Trustee or the Helteenforce, assert or exercise any right,
privilege, power or remedy conferred on the Propértistee or the Holders pursuant to the termd@fQapital Securities, or any action on
part of the Issuer granting indulgence or extensioany kind;

(d) The voluntary or involuntary liquidation, digstion, sale of any collateral, receivership, ingsicy, bankruptcy, assignment for the ber
of creditors, reorganization, arrangement, comsitr readjustment of debt of, or other similavg@edings affecting, the Issuer or any of
the assets of the Issuer;

(e) Any invalidity of, or defect or deficiency ithe Capital Securities;
(f) The settlement or compromise of any obligatijpraranteed hereby o hereby incurred; or

(9) Any other circumstance whatsoever that migheotise constitute a legal or equitable dischargdefense of a guarantor, it being the
intent of this Section 5.3 that the obligationghef Guarantor hereunder shall be absolute and dit@mral under any and all circumstances.
There shall be no obligation of the Capital Guagantrustee or the Holders to give notice to, oaiobtonsent of, the Guarantor or any other
Person with respect to the happening of any ofdlegoing. No setoff, counterclaim, reduction andiution of any obligation, or any

defense of any kind or nature that the Guarantsronanay have against any Holder shall be availabieunder to the Guarantor against such
Holder to reduce the payments to it under this @&iecurities Guarantee.

SECTION 5.4 Rights of Holders.

(a) The Holders of a Majority in Liquidation Amouot the Capital Securities have the right to ditbettime, method and place of conducting
of any proceeding for any remedy available to thpital Guarantee Trustee in respect of this CaBigalurities Guarantee or exercising any
trust or power conferred upon the Capital Guaramtestee under this Capital Securities Guarantee.

(b) If the Capital Guarantee Trustee fails to ecéathis Capital Securities Guarantee, then any ¢taflCapital Securities may institute a
legal proceeding directly against the Guarantariimrce the Capital Guarantee Trustee's rightsruh@eCapital Securities Guarantee
without first instituting a legal proceeding agaiti®e Issuer, the Capital Guarantee Trustee oo#mgr person or entity. Notwithstanding the
foregoing, if the Guarantor has failed to make a@ntee Payment, a Holder of Capital Securities div@gtly institute a proceeding against
the Guarantor for enforcement of the Capital SéiegriGuarantee for such payment to the Holder@Qhpital Securities of the principal of
interest on the Debentures on or after the respedtie dates

11



specified in the Debentures, and the amount op#yenent will be based on the Holder's pro rataesbhthe amount due and owing on all of
the Capital Securities. The Guarantor hereby waawssright or remedy to require that any actiorttoa Capital Securities Guarantee be
brought first against the Issuer or any other pemaentity before proceeding directly against@earantor.

SECTION 5.5 Guarantee of Payment.
This Capital Securities Guarantee creates a gusgarftpayment and not of collection.
SECTION 5.6 Subrogation.

The Guarantor shall be subrogated to all (if aights of the Holders of Capital Securities agathstlssuer in respect of any amounts paid to
such Holders by the Guarantor under this CapitauB&es Guarantee; provided, however, that theréntar shall not (except to the extent
required by mandatory provisions of law) be entitie enforce or exercise any right that it may aeglry way of subrogation or any
indemnity, reimbursement or other agreement, icadkes as a result of payment under this CapitalrBies Guarantee, if, at the time of any
such payment, any amounts are due and unpaid tiideZapital Securities Guarantee. If any amouatl gfe paid to the Guarantor in
violation of the preceding sentence, the Guaraagoees to hold such amount in trust for the Holdersto pay over such amount to the
Capital Guarantee Trustee for the benefit of thlels.

SECTION 5.7 Independent Obligations.

The Guarantor acknowledges that its obligationsineder are independent of the obligations of thedswith respect to the Capital
Securities, and that the Guarantor shall be liablprincipal and as debtor hereunder to make Gtesrd&ayments pursuant to the terms of this
Capital Securities Guarantee notwithstanding tleioence of any event referred to in subsectiopth¢augh (g), inclusive, of Section 5.3
hereof.

ARTICLE VI
LIMITATION OF TRANSACTIONS; SUBORDINATION

SECTION 6.1 Limitation of Transactions.

So long as any Capital Securities remain outstaypdinhere shall have occurred a Guarantee Eviebetault or an event of default under the
Declaration, then (a) the Guarantor shall not deatet pay any dividend on, make any distributionith wespect to, or redeem, purchase,
acquire or make a liquidation payment with respecany of its capital stock, (b) the Guarantorlshat make any payment of interest,
principal or premium, if any, on or repay, repursdar redeem any debt securities (including guaesptissued by the Guarantor which rank
pari passu with or junior to the Debentures andhe)Guarantor shall not make any guarantee paymweétit respect to the foregoing (other
than pursuant to this Capital Securities Guaranteyided, however, the Guarantor may (i) dectaré pay a stock dividend where the
dividend stock is the same stock as that on whieldividend is being paid or (ii) purchase or acgighares of its common stock in
connection with the satisfaction by the Guaranfatsoobligations under any employee benefit plans.
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SECTION 6.2 Ranking.

This Capital Securities Guarantee will constitutauasecured obligation of the Guarantor and wilkré) subordinate and junior in right of
payment to all other liabilities of the Guarantexcept those liabilities of the Guarantor made passu or subordinate by their terms, (ii) pari
passu with the most senior preferred or preferstmek now or hereafter issued by the Guarantowdtidany guarantee now or hereafter
entered into by the Guarantor in respect of anfepred or preference stock of any Affiliate of tBearantor, and (iii) senior to the Guarant
common stock.

If an Event of Default has occurred and is contiguinder the Declaration, the rights of the holddithe Common Securities to receive any
payments under the Common Securities GuaranteesAget shall be subordinated to the rights of thieléts of Capital Securities to recei
Guarantee Payments hereunder.

ARTICLE VII
TERMINATION

SECTION 7.1 Termination.

This Capital Securities Guarantee shall terminateny(i) full payment of the Redemption Price of@#pital Securities, (i) upon the
distribution of the Debentures to the Holders bbéthe Capital Securities or (iii) upon full pagmt of the amounts payable in accordance
with the Declaration upon liquidation of the Issugotwithstanding the foregoing, this Capital S&tes Guarantee will continue to be
effective or will be reinstated, as the case mayfta any time any Holder of Capital Securitiegstrestore payment of any sums paid under
the Capital Securities or under this Capital Sei@sriGuarantee.

ARTICLE VIII
INDEMNIFICATION

SECTION 8.1 Exculpation.

(a) No Indemnified Person shall be liable, respalesir accountable in damages or otherwise to ther&htor or any Covered Person for any
loss, damage or claim incurred by reason of anypaomission performed or omitted by such IndenadifiPerson in good faith in accordance
with this Capital Securities Guarantee and in ameathat such Indemnified Person reasonably baligwd®e within the scope of the autho
conferred on such Indemnified Person by this ChBigurities Guarantee or by law, except that denmified Person shall be liable for any
such loss, damage or claim incurred by reasondaf sudemnified Person's negligence or willful misdact with respect to such acts or
omissions.

(b) An Indemnified Person shall be fully protectedelying in good faith upon the records of thea@ntor and upon such information,
opinions, reports or statements presented to tle@dBtor by any Person as to matters the Indemriffedon reasonably believes are within
such other Person's professional or expert compet@nd who has been selected with reasonable ganedn behalf of the Guarantor,
including information, opinions, reports or staterseas to the value and amount of the assetslitiiehi profits, losses, or any other facts
pertinent to the existence and amount of assets Which Distributions to Holders of Capital Secigstmight properly be paid.

SECTION 8.2 Indemnification.
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The Guarantor agrees to indemnify each IndemnRieson for, and to hold each Indemnified Persomless against, any loss, liability or
expense incurred without negligence or bad faitlit®part, arising out of or in connection with t#heceptance or administration of the trust or
trusts hereunder, including the costs and expgirsglading reasonable legal fees and expensespfehding itself against, or investigating,
any claim or liability in connection with the exere or performance of any of its powers or dutiesetnder. The obligation to indemnify as
set forth in this Section 8.2 shall survive thertieation of this Capital Securities Guarantee.

ARTICLE IX
MISCELLANEOUS

SECTION 9.1 Successors and Assigns.

All guarantees and agreements contained in thigg&@&ecurities Guarantee shall bind the succesassigns, receivers, trustees and
representatives of the Guarantor and shall inutbadoenefit of the Holders of the Capital Secesithen outstanding.

SECTION 9.2 Amendments.

Except with respect to any changes that do notradixeaffect the rights of the Holders (in whiclseano consent of the Holders will be
required), this Capital Securities Guarantee mdy e amended with the prior approval of the Hoddefrat least a Majority in Liquidation
Amount of the Capital Securities. The provisions$Settion 12.2 of the Declaration with respect tetimgs of, and action by written consent
of, the Holders of the Securities apply to the givof such approval.

SECTION 9.3 Notices.

All notices provided for in this Capital Securiti€siarantee shall be in writing, duly signed by ety giving such notice, and shall be
delivered, telecopied or mailed by registered otified mail, as follows:

(a) If given to the Capital Guarantee TrusteehatGapital Guarantee Trustee's mailing addreserbtbelow (or such other address as the
Capital Guarantee Trustee may give notice of td@harantor and the Holders of the Capital Secsjitie

Fleet National Bank 777 Main Street Hartford, Cartioeit 06115 Attention: Corporate Trust Administoat

(b) If given to the Guarantor, at the Guarantorslimg address set forth below (or such other asikles the Guarantor may give notice of to
the Capital Guarantee Trustee and the Holderseo€tpital Securities):

Conseco, Inc. 11825 North Pennsylvania Street Catrmiiana 46032 Attention: Lawrence W. Inlow, Esq.
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(c) If given to any Holder of Capital Securitiestfae address set forth on the books and recortsedbsuer.

All such notices shall be deemed to have been gien received in person, telecopied with recegptficmed, or mailed by first class mail,
postage prepaid, except that if a notice or otleeuchent is refused delivery or cannot be delivéechuse of a changed address of which no
notice was given, such notice or other document bhadeemed to have been delivered on the dadadf refusal or inability to deliver.

SECTION 9.4 Benefit.

This Capital Securities Guarantee is solely fortiaerefit of the Holders of the Capital Securitiad,asubject to Section 3.1(a), is not
separately transferable from the Capital Securities

SECTION 9.5 Governing Law.

THISCAPITAL SECURITIESGUARANTEE SHALL BE GOVERNED BY, AND CONSTRUED
AND INTERPRETED IN ACCORDANCE WITH, THE LAWSOF THE STATE OF NEW YORK.
G:\LEGAL\RRD\PUBLOFF\TRUPSGUA.RAN
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IN WITNESS WHEREOF, this Capital Securities Guasanis executed as of the day and year first aboiren

By:

Narme:
Title:

G:\LEGAL\RRD\PUBLOFF\2TOPRSGU.RNT

CONSECO, INC., as Guarantor

/'s/ ROLLIN M DI CK

Rollin M Dick
Executive Vice President and Chief
Fi nancial O ficer

FLEET NATIONAL BANK,
as Capital Guarantee Trustee

By: /s/ MCHAEL M HOPKI NS

Name: M chael M Hopki ns
Title:Vice President
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EXHIBIT 5.3

RICHARDS, LAYTON & FINGER
One Rodney Square
P.O. Box 551
Wilmington, DE 19899

November 27, 1996

Conseco Financing Trust Il
c/o Conseco, Inc.

11825 N. Pennsylvania Street
Carmel, IN 46032

Re: Conseco Financing Trust Il
Ladies and Gentlemen:

We have acted as special Delaware counsel for €onsge., an Indiana corporation (the "Companytd &onseco Financing Trust Il, a
Delaware business trust (the "Trust"), in connectidth the matters set forth herein. At your requéss opinion is being furnished to you.

For purposes of giving the opinions hereinafterfegh, our examination of documents has been dichtb the examination of originals or
copies of the following:

(a) The Certificate of Trust of the Trust, dateddber 28, 1996, as filed with the office of the tary of State of the State of Delaware (the
"Secretary of State") on October 28, 1996;

(b) The Declaration of Trust of the Trust, datesbB®ctober 28, 1996 between the Company and tistetes of the Trust named therein;

(c) The Registration Statement (the "Registratitateédnent”) on Form S-3, including a preliminarygpectus with respect to the Trust and
certain other subsidiary trusts of the Companylfilg the Company and the Trust with the Securéires Exchange Commission on October
29, 1996, and the Prospectus Supplement, datednNmre22, 1996, with respect to the Trust (togettidr the Prospectus included in the
Registration Statement, the "Prospectus"),
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Conseco Financing Trust Il
November 27, 199

Page 2

relating to the Capital Trust Paggough Securities of the Trust representing preteundivided beneficial interests in the assesuch Trus
(each, a "Capital Security" and collectively, tli&apital Securities");

(d) A form of Amended and Restated Declaration fsT for the Trust, to be entered into betweernQbmpany, the trustees of the Trust
named therein, and the holders, from time to tiofi¢ghe undivided beneficial interests in the assétuch Trust (including the exhibits and
Annex | thereto) (the "Declaration"), attached aga&hibit to the Registration Statement; and

(e) A Certificate of Good Standing for the Trusited November 27, 1996, obtained from the SecretaBjate.
Initially capitalized terms used herein and noteottise defined are used as defined in the Dectarati

For purposes of this opinion, we have not revieary documents other than the documents listedragpaphs (a) through (e) above. In
particular, we have not reviewed any document fatien the documents listed in paragraphs

(a) through (e) above) that is referred to in @omporated by reference into the documents revidweas. We have assumed that there exists
no provision in any document that we have not ngedthat is inconsistent with the opinions stateceim. We have conducted no
independent factual investigation of our own btitea have relied solely upon the foregoing documsight statements and information set
forth therein and the additional matters recitedssumed herein, all of which we have assumed tnubecomplete and accurate in all
material respects.

With respect to all documents examined by us, we lsssumed (i) the authenticity of all documentssitted to us as authentic originals, (ii)
the conformity with the originals of all documestghmitted to us as copies or forms, and (iii) taeugneness of all signatures.

For purposes of this opinion, we have assumetigi)the Declaration constitutes the entire agreérmmong the parties thereto with respe
the subject matter thereof, including with resgedhe creation, operation and termination of thesT, and that the Declaration and the
Certificate of Trust are in full force and effectdhhave not been amended, (ii) except to the eprenided in paragraph 1 below, the due
organization or due formation, as the case mawpte valid existence in good standing of each parthie documents examined by us under
the laws of the jurisdiction governing its organiaas or formation, (iii) the legal capacity of nedl persons who are parties to the documents
examined by us, (iv) that each of the parties éodbcuments examined by us has the power and @yttmexecute and deliver, and to
perform its obligations under, such documentstig)due authorization, execution and delivery thyaitties thereto of all documents
examined by us,

(vi) the receipt by each Person to whom a Capialty is to be issued by the Trust (collectivehg "Capital Security Holders") of a Cap
Security Certificate for such Capital Security dne payment for such Capital Security, in accordamith the Declaration and the
Registration Statement, and (vii) that the Capital
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Conseco Financing Trust Il
November 27, 199

Page 3

Securities are issued and sold to the Capital 8gddolders in accordance with the Declaration #melRegistration Statement. We have not
participated in the preparation of the Registraidéatement and assume no responsibility for itéerts.

This opinion is limited to the laws of the StateDelaware (excluding the securities laws of thaeStd Delaware), and we have not
considered and express no opinion on the lawsyb#rer jurisdiction, including federal laws andesiand regulations relating thereto. Our
opinions are rendered only with respect to Delavares and rules, regulations and orders thereuntiath are currently in effect.

Based upon the foregoing, and upon our examinati@uch questions of law and statutes of the Stalelaware as we have considered
necessary or appropriate, and subject to the aggmapqualifications, limitations and exceptioes rth herein, we are of the opinion that:

1. The Trust has been duly created and is valixilstiag in good standing as a business trust utideBusiness Trust Act.

2. The Capital Securities of the Trust will reprgsealid and, subject to the qualifications setldn paragraph 3 below, fully paid and
nonassessable undivided beneficial interests ilm$lets of the Trust.

3. The Capital Security Holders, as beneficial osref the Trust, will be entitled to the same limtibn of personal liability extended to
stockholders of private corporations for profit anigzed under the General Corporation Law of théeSiDelaware. We note that the Capital
Security Holders may be obligated to make paymasitset forth in the Declaration.

We consent to the filing of this opinion with thecsirities and Exchange Commission as an exhiltitddregistration Statement. We hereby
consent to the use of our name under the headiagdllMatters" in the Prospectus. In giving the goiag consents, we do not thereby admit
that we come within the category of persons whasesent is required under Section 7 of the Secariiet of 1933, as amended, or the rules
and regulations of the Securities and Exchange Gesiom thereunder. Except as stated above, withiuprior written consent, this opinion
may not be furnished or quoted to, or relied uppnamy other person for any purpose.

Very truly yours,

/sl Richards, Layton & Finger

RI CHARDS, LAYTON & FI NGER

CDK
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November 22, 1996

Conseco, Inc.

Conseco Financing Trust Il
11825 North Pennsylvania Street
Carmel, Indiana 46032

Ladies and Gentlemen:

We have acted as special tax counsel for Conseco("IConseco"), an Indiana corporation, and Com$éceancing Trust Il (the "Trust"), a
Delaware business trust, in connection with a Reggien Statement on Form S-3 filed with the Saasiand Exchange Commission on or
about October 29, 1996 (as amended through thendatef, the "Registration Statement") which registi, among other things, Capital Tr
Pass-through Securities (the "Capital Securitiebthe Trust (liquidation amount of $1,000 per S@g) In connection therewith, we have
participated in the preparation of, and have reegiwhe Registration Statement, including the pros (the "Prospectus") and the form of
prospectus supplement (the "Prospectus Supplemanttided therewith with respect to the Trust.

We have examined and relied upon the Registratiate®ent and, in each case as filed with the Ragjish Statement, (i) the form of
indenture (the "Indenture") between Conseco anetMational Bank, as trustee; (ii) the form of Set&upplemental Indenture to be used in
connection with the issuance of the Subordinatef@iable Interest Debentures of Conseco due 20@6'@ubordinated Debentures”) (the
"Supplemental Indenture™), which Supplemental Indenincludes the form of the Subordinated Debastufiii) the form of declaration of
trust for the Trust (the "Declaration"), which Daction includes the form of the Capital Securijt{@g the form of guarantee by Conseco
with respect to the Capital Securities (the "Gutzaf); and (v) certain other relevant documentsl is&onnection with the issuance of the
Subordinated Debentures, the Capital Securitiegf@@Guarantee (collectively the "Operative Docutsi§nAs to certain questiot
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of fact material or relevant to the opinion expessherein, we have relied upon a certificate olthiinom an officer of Conseco and have
assumed the accuracy of the facts certified oedttt us and have made no independent investigatisnch facts.

Based on the foregoing and assuming that the Qpefabcuments are executed and delivered in sutisligrthe form filed as exhibits to the
Registration Statement and that the transactionteatplated to occur under the Operative Documenfigdt occur in accordance with the
terms thereof, we hereby confirm, in all materedpects, that the discussion set forth in the Raigp Supplement with respect to the Trust
under the heading "United States Federal Incomafi@X' is a fair and accurate summary of the mateidressed therein, based upon cu
law and the assumptions stated or referred toith€éFbere can be no assurance that contrary posititay not be taken by the Internal
Revenue Service.

We hereby consent to the use of our name in theeabaptioned Registration Statement and to thagfitif this opinion as Exhibit 8 to the
Registration Statement. In giving such consentdwaot thereby admit that we are in the categogyen$ons whose consent is required under
Section 7 of the Securities Act of 1933. This opinis expressed as of the date hereof, unlessvatieeexpressly stated, and we disclaim any
undertaking to advise you of any subsequent chaoigiee facts stated or assumed herein or any gubsé changes in applicable law.

Very truly yours,

/'s/ LOCKE REYNOLDS BOYD & WEI SELL

LOCKE REYNOLDS BOYD & WEI SELL

conseco\trups\taxopin3.ltr1126961€



CONSECO, INC. AND SUBSIDIA RIES

Exhibit 12.2
Pro Forma Computation of Ratio of Earnin gs to Fixed Charges
and Preferred Dividend s
(Dollars in millions)
Year Ended December 31, 1995 Nine Mon ths Ended September 30, 1996
Pro forma for Pro forma for
Pro forma the Offering Pro form a the Offering
Conseco Proforma and other Conseco Pro forma  and other
b efore the forthe  planned before th e forthe planned
Offering  Offering transactions Offering Offering transactions
Pretax income from operations:
Income before extraordinary charge.......... $ 2779 $ 2731 $ 3246 $ 216.0 $ 2124 $ 2679
Add income tax expense.... 198.4 205.7 235.6 152.4 157.8 187.5
Add minority interest 37.7 56.1 43.5 32.6 46.4 325
Pretax income.........ccocceeenveenen. 514.0 534.9 603.7 401.0 416.6 487.9
Add fixed charges:
Interest expense on annuities and financial
Products........coceveeneeenieeinneens 758.5 758.5 758.8 549.5 549.5 549.5
Interest expense on long-term debt,
including amortization.................... 126.2 105.3 145.2 87.8 72.2 104.6
Interest expense on investment borrowings... 30.2 30.2 30.2 17.2 17.2 17.2
Other ... . 1.0 1.0 1.0 7 7 7
Portion of rental(1).... 6.9 6.9 6.9 5.8 5.8 5.8
Fixed charges...........cccceevviennne 922.8 901.9 942.1 661.0 645.4 677.8
Adjusted earnings.............ccoceeune $1,436.8 $1,436.8 $1,545.8 $1,062.0 $1,062.0 $1,165.7
Ratio of earnings to fixed charges...... 1.56X 1.59X 1.64X 1.61X 1.65X 1.72X
Ratio of earnings to fixed charges,
excluding interest on annuities and
financial products .................. 4.13X 4.73X 4.29X 4.60X 5.34X 4.80X
Fixed charges.........ccccceevieeniennnns $ 9228 $ 9019 $ 9421 $ 661.0 $ 6454 $ 677.8
Add dividends on preferred stock (multiplied
by the rate of pretax income to income
before minority interest and extraordinary
charge)... 69.8 98.0 98.4 51.8 72.9 73.2
Adjusted fixed charges.................. $ 9926 $ 999.9 $1,040.5 $ 712.8 $ 7183 $ 751.0
Adjusted earnings...........cccceeueenne $1,436.8 $1,436.8 $1,545.8 $1,062.0 $1,062.0 $1,165.7
Ratio of earnings to fixed
charges and preferred dividends...... 1.45X 1.44X 1.49X 1.49X 1.48X 1.55X
Ratio of earnings to fixed charges
and preferred dividends, excluding
interest on annuities and financial
Products.........cooeeeviiinnnnns 2.90X 2.81X 2.79X 3.14X 3.04X 3.06X

(1) Interest portion of rental is assumed to be 33 percent.
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EXHIBIT 23.9

RICHARDS, LAYTON & FINGER
One Rodney Square
P.O. Box 551
Wilmington, DE 19899

November 27, 1996

Conseco Financing Trust Il
c/o Conseco, Inc.

11825 N. Pennsylvania Street
Carmel, IN 46032

Re: Conseco Financing Trust Il
Ladies and Gentlemen:

We have acted as special Delaware counsel for €onsge., an Indiana corporation (the "Companytd &onseco Financing Trust Il, a
Delaware business trust (the "Trust"), in connectidth the matters set forth herein. Referencesiglly made to the Registration Statement
(the "Registration Statement") on Form S-3, inahgda preliminary prospectus with respect to thesTamd certain other subsidiary trusts of
the Company filed by the Company and the Trust WithSecurities and Exchange Commission on Oct@®et996, and the Propectus
Supplement, dated November 22, 1996, with respettiet Trust (together with the Prospectus includetie Registration Statement, the
"Prospectus"), relating to the Capital Trust Pdssmugh Securities of the Trust representing preteundivided beneficial interests in the
assets of the Trust.

We hereby consent to the use of our name unddrehding "Legal Matters" in the Prospectus. In gjime foregoing consent, we do not
thereby admit that we come within the categoryespns whose consent is required under Sectionbe@ecurities Act of 1933, as
amended, or the rules and regulations of the Sees1end Exchange Commission thereunder.

Very truly yours,

/sl Richards, Layton & Finger

RI CHARDS, LAYTON & FI NGER

CDK

G:\LEGAL\RRD\CFT_II2.DRF

End of Filing
pm‘mdﬂ-y]':l}{;a"l{%l

ALk

© 2005 | EDGAR Online, Inc.



