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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15 (d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reporteaijuary 8, 2003

CONSECO, INC.

(Exact name of registrant as specified in its @rart

| ndi ana 1- 9250 35- 1468632

(State or other ( Conmi ssi on (I.R S. Enpl oyer
jurisdiction of File Nunber) Identification No.)
organi zati on)

11825 North Pennsyl vani a Street
Carnel, |ndiana 46032

(Address of principal executive offices) (Zi p Code)

(317) 8176100

(Registrant's telephone number, including area)ode

Not Applicable
(Former name or former address,
if changed since last report.)



Item 5. Other Events and Regulation FD Disclosure.

On December 18, 2002, the United States Bankruptayt for the Northern District of Illinois (the ‘@kruptcy Court") granted a motion &
entered an interim order on the docket (the "ImeMOL Order") to assist Conseco, Inc. and certéitssubsidiaries (collectively, the
"Debtors") in preserving their net operating lossggrohibiting sales and other transfers of egséyurities of the Debtors by Substantial
Equityholders (as defined in the Interim NOL Ords&ithout the consent of the Debtors. A copy of lifterim NOL Order was filed on
Conseco, Inc.'s Current Report on Form 8-K dateckDwer 18, 2002.

On January 8, 2003, Conseco, Inc. filed with thakB®aptcy Court an amended final order (the "AmenBigl Order") that makes certain
technical amendments to the Interim NOL Order, igrattached as Exhibit 99.1 to this Report. The Adeel Final Order will be considerec
a hearing before the Bankruptcy Court currentlyesicted for January 14, 2003.

The Interim NOL Order, the Amended Final Order afidelated court filings can be accessed at ttpuv.ilnb.uscourts.gov or
http://www.bmccorp.net/conseco.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits.
(c) Exhibits

99.1 Amended final NOL Order (including exhibitethto).



Signature

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

CONSECO, INC.
January 10, 2003

By: [/s/ John R Kline

John R Kline
Seni or Vice President and
Chi ef Accounting O ficer



Exhibit 99.1

IN THE UNITED STATESBANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re: Chapter 11

Conseco, Inc., et al., (1) Case No. 02 B 49672

Debt or s. (Jointly Adm nistered)

Honor abl e Carol A. Doyl e

—

FINAL ORDER UNDER 11 U.S.C. ss.ss. 105(a), 362(a)(3) AND 541
(A) LIMITING CERTAIN TRANSFERS OF, AND TRADING INEQUITY INTERESTS AND (B) APPROVING RELATED
NOTIFICATION PROCEDURES

Upon the motion (the "Motion")(1) of certain of tdebtors and debtors in possession (collectively;'Holding Company Debtors"), seeking
entry of an order (a) limiting certain transfersafd trading in, equity interests of Conseco, (ff€onseco") and (b) approving related
notification procedures; and it appearing that @dsirt has jurisdiction over this matter pursuan2® U.S.C. ss.ss. 157 and 1334; and it
appearing that this proceeding is a core proceaditign the meaning of 28 U.S.C. ss. 157(b)(2); @rmppearing that venue is proper in this
district pursuant to 28 U.S.C. ss.ss. 1408 and ;1#@9Court having reviewed the Motion; all partiesnterest having been heard or having
had the opportunity to be heard; and it appeafhiaggood and sufficient notice of the Motion haviveen given and that no other or further
notice of the Motion need be provided; and aftex daliberation and sufficient cause appearing fherthe Court hereby finds that:

1 The Debtors are the following entities: Conséwo,, CIHC, Incorporated, CTIHC, Inc., Partners He&roup, Inc., Conseco Finance Corp.
and Conseco Finance Servicing Corp.

1 Unless otherwise defined herein, all capitaliteaths used herein shall have the meanings setifottie Motion.



1. The Court has jurisdiction over the Motion pamsuto 28 U.S.C. ss.ss. 157 and 1334;

2. This is a core proceeding pursuant to 28 U.8sC157(b)(2);

3. Venue for proceedings on the Motion is propethia district pursuant to 28 U.S.C. ss.ss. 140815109;
4. Notice of the Motion and the Hearing was suéfitt;

5. Cause exists for the granting of the relief e=fed in the Motion;

6. Unrestricted trading in equity securities of €eco prior to the Holding Company Debtors' emergdram chapter 11 without requisite
insurance regulatory approval could cause violatioinstate insurance holding company statutestdeh in the Motion;

7. Unrestricted trading in equity securities of €eco prior to the Holding Company Debtors' emergdram chapter 11 could severely limit
the Holding Company Debtors' ability to utilize thOLs for federal income tax purposes, as seahfor the Motion;

8. Giving notice in the form and manner set forthhie Motion and implementing the procedures wapect to trading of equity securities of
Conseco as set forth in the Motion are necessatyeoper in order to avoid the inadvertent violatad state insurance statutes and to
preserve the Holding Company Debtors' NOLs andteeefore in the best interests of the Holding CamypDebtors, their estate and their
creditors; and

9. The relief requested in the Motion is authorimeder sections
105(a), 362(a)(3) and 541 of the Bankruptcy Code.

ITISHEREBY ORDERED THAT:

(a) Any purchase, sale or other transfer of eggatyurities of Conseco in violation of the procedwset forth herein shall be null and void ab
initio and shall confer no rights on the transfenatess this case is hereafter dismissed or cat/énta case under Chapter 7 of the
Bankruptcy Code.



(b) The following procedure shall apply to tradingequity securities of Conseco:
(1) Procedure for Trading in Equity Securities

(A) Any person or entity who currently is or whochenes a Substantial Equityholder (as defined iagraph (E) below) shall file with the
Court and serve upon the Holding Company Debtodscaninsel to the Holding Company Debtors a notfcgioh status in the form attached
hereto as Exhibit 1, on or before the later off¢efy (40) days after the effective date of theicwbf entry of the Order or (b) ten (10) days
after becoming a Substantial Equityholder.

(B) Any person, entity or Substantial Equityholaéro intends to effect any acquisition of equitylg#ees (including options to acquire sto
as defined below) that would result in (a) an iasein the amount of equity securities beneficialiyned by a Substantial Equityholder or (b)
a person or entity becoming a Substantial Equitiro{an "Equity Transferee") shall, prior to effagtsuch an acquisition (the "Proposed
Acquisition"), file with the Court and serve on tHelding Company Debtors and counsel to the Holdiegnpany Debtors advance written
notice of the Proposed Acquisition in the form eltied hereto as Exhibit 2.(2)

(C) Any person, entity or Substantial Equityholddro intends to effect any disposition of equitywg@es (including options to acquire sto
as defined below) that would result in (a) a deseda the amount of equity securities beneficiallyned by a Substantial Equityholder or (b)
a person or entity ceasing to be a Substantialtfuplder (an "Equity Transferor") shall, prior tiiexting such a disposition (the "Proposed
Disposition"), file with the Court and serve on tHelding Company Debtors and counsel to the Holdiegnpany Debtors advance written
notice of the Proposed Disposition in the form@ait hereto as Exhibit 3.(3)

(D) The Holding Company Debtors shall have fiftégs) calendar days after receipt of a Notice ofp@sed Transfer(4) to file with the Court
and serve on the Equity Transferor or Equity Trared an objection to the Proposed Acquisition apbsition on the grounds that the
Proposed Acquisition or Disposition may adversélga the Holding Company Debtors' ability to wéitheir NOLs or cause violations of
various state insurance statutes. If the Holdingy@any Debtors file an objection, the

2 A notice in the form of Exhibit 2 is hereinafteferred to as a "Notice of Proposed Acquisition."
3 A notice in the form of Exhibit 3 is hereinafteferred to as a "Notice of Proposed Disposition."

4 For ease of reference, a "Notice of Proposed iden" and/or a "Notice of Proposed Dispositiafiall be termed a "Notice of Proposed
Transfer."



Proposed Acquisition or Disposition will not beesftive unless approved by a final and nonappeatabler of this Court. If the Holding
Company Debtors do not object within such fiftegh)(day period, then the Proposed Acquisition apbsition may proceed solely as set
forth in the Notice of Proposed Transfer. Furtmansactions within the scope of this paragraph redhe subject of additional notices as set
forth herein, each such transaction having an mafdit fifteen (15) day waiting period.

(E) For purposes of this Order: (a) a "Substafglityholder" is any person or entity that benefligiowns equity securities of Conseco with
an aggregate fair market value equal to or grehser 5% of the fair market value of the common lstmicConseco; (b) "beneficial ownersh

of equity securities includes direct and indireenership (e.g., a holding company would be consid¢o beneficially own all shares owned
or acquired by its subsidiaries), ownership by sualder's family members and persons acting in edneith such holder to make a
coordinated acquisition of stock, ownership of slkarhich such holder has an option to acquire b@aivnership by a trustee of a trust ur
section 401(a) the Internal Revenue Code and (&pjation"” to acquire stock includes any contingemtchase, warrant, convertible debt, put,
stock subject to risk of forfeiture, contract t@aire stock or similar interest, regardless of wkeit is contingent or otherwise not currently
exercisable.

(2) Procedure for Notification by Holding Companglidors

(A) The Holding Company Debtors shall serve a rotitthe entry of this Order setting forth the @mdares authorized herein substantially in
the form annexed hereto as Exhibit 4 (the "Notiaai’)i) The Office of the United States Trusteetfar Northern District of lllinois; (ii) any
committee appointed under section 1102 of the Batky Code; (iii) counsel for the agents of the ditody Company Debtors' pre-petition
lenders; (iv) all scheduled creditors and sharedrsidand (v) the indenture trustees or transfentager any class of equity securities of
Conseco. Upon receipt of such Notice, any indertturstee(s) or transfer agent(s) for any equityisges of Conseco will be required, on at
least a quarterly basis, to send such Notice thadlers of such equity securities registered witbh indenture trustee or transfer agent. Any
such registered holder must, in turn, provide Suotice to any holder for whose account such reggstéolder holds such equity securities,
and so on down the chain of ownership. Additionadlyy person or entity or broker or agent actinghair behalf who sells equity securities
of Conseco with an aggregate fair market value leguar greater than 5% of the fair market valughef common stock of Conseco to ano
person or entity must provide such Notice to suaftipaser of equity securities or any broker or ageting on their behalf. Additionally, the
Holding Company Debtors will publish the Noticetlire Wall Street Journal, National Edition.

4



(c) The requirements set forth in this Order araddition to the requirements of applicable semsijtcorporate and other laws, and do not
excuse compliance therewith.

(d) Any of the Holding Company Debtors may waiveniriting any and all restrictions, stays and notfion procedures contained in this
Order.

(e) All objections to the Motion have been resolaed withdrawn.
(f) This Court retains jurisdiction with respectath matters arising from or related to the implemagion of this Order.

(9) Notwithstanding the possible applicability afd= R. Bankr. P. 6004(g), 7062, 9014 or othervitse terms and conditions of this Order
shall be immediately effective and enforceable umentry.

(h) All time periods set forth in this Order shiadl calculated in accordance with Fed. R. Bank®80R6(a).
Chicago, lllinois

Dat ed: January ___, 2003

Carol A. Doyle
United States Bankruptcy Judge



Exhibit 1

IN THE UNITED STATESBANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

In re: Chapter 11

Conseco, Inc., et al.,(1) Case No. 02-49672

Debt or s. (Jointly Adm ni stered)

Honor abl e Carol A. Doyle

— e e

NOTICE OF STATUSASA SUBSTANTIAL EQUITYHOLDER(2)

PLEASE TAKE NOTICE that [name of equity holder]tiaé become a Substantial Equityholder with resjoettte equity securities (the
"Equity Securities") of Conseco, Inc., a debtor detitor in possession in Case No. 02-49672 penditige United States Bankruptcy Court
for the Northern District of lllinois, Eastern Dsion.

PLEASE TAKE FURTHER NOTICE that, as of [date], [naf equity holder] beneficially owns shares of the [name of
class of equity security] of Conseco, Inc. Thedwling table sets forth the date(s) on which
[name of equityholder] acquired or otherwise bectmeebeneficial owner of such Equity Securities:

(Attach additional page if necessary)

PLEASE TAKE FURTHER NOTICE that the taxpayer idénttion number of
[name of equityholder] is

1 The Debtors are the following entities: Conséwgo,, CIHC, Incorporated, CTIHC, Inc., Partners He&roup, Inc., Conseco Finance Corp.
and Conseco Finance Servicing Corp.

2 For purposes of this Notice: (a) a "Substant@ligyholder” is any person or entity that beneflgiawns equity securities of Conseco with
an aggregate fair market value equal to or grehser 5% of the fair market value of the common lstmicConseco; (b) "beneficial ownersh

of equity securities includes direct and indireehership (e.g., a holding company would be consid¢o beneficially own all shares owned
or acquired by its subsidiaries), ownership by sualder's family members and persons acting in edmeith such holder to make a
coordinated acquisition of stock, ownership of ssarhich such holder has an option to acquire laaadwnership by a trustee of a trust ur
section 401(a) the Internal Revenue Code and (&pjation"” to acquire stock includes any contingemtchase, warrant, convertible debt, put,
stock subject to risk of forfeiture, contract tayate stock or similar interest, regardless of wbeit is contingent or otherwise not currently
exercisable.



PLEASE TAKE FURTHER NOTICE that, under penaltiegefjury, [name of equityholder] hereby declares thhas examined this Notice
and accompanying attachments (if any), and, tdo#e of its knowledge and belief, this Notice ang attachments which purport to be part
of this Notice are true, correct and complete.

PLEASE TAKE FURTHER NOTICE that, pursuant to thattain Final Order

(A) Limiting Certain Transfers of, and Trading Bquity Interests and (B)

Approving Related Notification Procedures, this idetis being (A) filed with the United States Bamptcy Court for the Northern District of
lllinois, and (B) served upon (i) the Holding ComgaDebtors and (ii) Kirkland & Ellis, counsel toethHolding Company Debtors, 200 E.
Randolph Drive, Chicago, IL 60601, Attn. Maria Yapa

Chicago, lllinois
Dated: , 2003
Respectfully submitted,

[Name of Equityholder]
[Address]
[Telephone and facsimile]



Exhibit 2

IN THE UNITED STATESBANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

In re: Chapter 11

Conseco, Inc., et al.,(1) Case No. 02-49672

Debt ors. (Jointly Adm ni stered)

Honor abl e Carol A. Doyle

— e

NOTICE OF PROPOSED ACQUISITION

PLEASE TAKE NOTICE THAT [name of prospective acaprirhereby provides notice of its intention to fhase, acquire or otherwise
accumulate one or more shares of the equity sasutthe "Equity Securities") of Conseco, Inc. nroption with respect thereto (the
"Proposed Transfer").

PLEASE TAKE FURTHER NOTICE THAT, if applicable, dprior date(s)],
[name of prospective acquirer] filed a Notice citBs as a Substantial Equityholder(2) with the €Cand served copies thereof on the
Holding Company Debtors and the Holding Companytbesbcounsel.

PLEASE TAKE FURTHER NOTICE THAT [name of prospediacquirer] currently beneficially owns shares of the
Equity Securities ([class of equity security]) afiiSeco, Inc.

PLEASE TAKE FURTHER NOTICE THAT, pursuant to theoposed Transfer,

[name of prospective acquirer] proposes to purchesguire or otherwise accumulate sharegjoitfSecurities or an option with
respect to shares of Equity Securitiesomis€co, Inc. If the Proposed Transfer is permitbeaccur, [name of prospective acquirer]
will beneficially own shares of Eqcurities of Conseco, Inc. after the transfer.

1 The Debtors are the following entities: Conséwgo,, CIHC, Incorporated, CTIHC, Inc., Partners Heé&roup, Inc., Conseco Finance Corp.
and Conseco Finance Servicing Corp.

2 For purposes of this Notice: (a) a "Substant@ligyholder” is any person or entity that beneflgiawns equity securities of Conseco with
an aggregate fair market value equal to or grehgar 5% of the fair market value of the common lstfcConseco; (b) "beneficial ownersh

of equity securities includes direct and indireehership (e.g., a holding company would be consid¢o beneficially own all shares owned
or acquired by its subsidiaries), ownership by sualder's family members and persons acting in edmneith such holder to make a
coordinated acquisition of stock, ownership of ssarhich such holder has an option to acquire aaadwnership by a trustee of a trust ur
section 401(a) the Internal Revenue Code and (&pjation"” to acquire stock includes any contingemtchase, warrant, convertible debt, put,
stock subject to risk of forfeiture, contract taate stock or similar interest, regardless of wbeit is contingent or otherwise not currently
exercisable.



PLEASE TAKE FURTHER NOTICE THAT the taxpayer iddigation number of
[name of prospective acquirer] is

PLEASE TAKE FURTHER NOTICE that, under penaltiegefjury, [name of prospective acquirer] herebylales it has examined this
Notice and accompanying attachments (if any), emthe best of its knowledge and belief, this Ne@nd any attachments which purpor
be part of this Notice are true, correct and coteple

PLEASE TAKE FURTHER NOTICE that, pursuant to thattain Final Order

(A) Limiting Certain Transfers of, and Trading ity Interests and (B)

Approving Related Notification Procedures, this idetis being (A) filed with the United States Bamptcy Court for the Northern District of
lllinois, and (B) served upon (i) the Holding ComgaDebtors and (ii) Kirkland & Ellis, counsel toethHolding Company Debtors, 200 E.
Randolph Drive, Chicago, IL 60601, Attn. Maria Yapa

PLEASE TAKE FURTHER NOTICE that the Holding Compddgbtors have fifteen (15) calendar days afteriptad this Notice to object
to the Proposed Transfer described herein. If thieiHg Company Debtors file an objection, such Bsgul Transfer will not be effective
unless approved by a final and nonappealable afdée Court. If the Holding Company Debtors do abject within such fifteen (15) day
period, then after expiration of such period thep@sed Transfer may proceed solely as set forteiMNotice.

The undersigned Prospective Acquirer understaratsathy further transactions that may result in [@arhprospective acquirer] purchasing,
acquiring or otherwise accumulating additional slaof Equity Securities (or an option with respgheteto) will each require an additional
notice filed with the Court to be served in the samanner as this Notice.

Chicago, Illinois

Dated: , 2003 Respectfully subm tted,
[ Name of Prospective Acquirer]
[ Addr ess]
[ Tel ephone and facsimle]



Exhibit 3

IN THE UNITED STATESBANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

In re: Chapter 11

Conseco, Inc., et al.,(1) Case No. 02-49672

Debt ors. (Jointly Adm ni stered)

Honor abl e Carol A. Doyle

— e e

NOTICE OF PROPOSED DISPOSITION

PLEASE TAKE NOTICE THAT [name of prospective se]laereby provides notice of its intention to sathde or otherwise transfer one or
more shares of the equity securities (the "Equégugities") of Conseco, Inc. or an option with esthereto (the "Proposed Transfer").

PLEASE TAKE FURTHER NOTICE THAT, if applicable, dprior date(s)],
[name of prospective seller] filed a Notice of 8taas a Substantial Equityholder(2) with the Cauad served copies thereof on the Holding
Company Debtors and the Holding Company Debtorghsel.

PLEASE TAKE FURTHER NOTICE THAT [name of prospedisgeller] currently beneficially owns shares of Equity
Securities ([class of equity security]) of Consdoa,

PLEASE TAKE FURTHER NOTICE THAT, pursuant to theoposed Transfer,

[name of prospective seller] proposes to sell,gradotherwise transfer shares oft{E§aicurities or an option with respect to
shares of Equity Securities in Condeca If the Proposed Transfer is permitted tousc[name of prospective seller] w

beneficially own shares of Equityuides of Conseco, Inc. after the transfer.

1 The Debtors are the following entities: Conséwgo,, CIHC, Incorporated, CTIHC, Inc., Partners He&roup, Inc., Conseco Finance Corp.
and Conseco Finance Servicing Corp.

2 For purposes of this Notice: (a) a "Substant@ligyholder” is any person or entity that beneflgiawns equity securities of Conseco with
an aggregate fair market value equal to or grehgar 5% of the fair market value of the common lstficConseco; (b) "beneficial ownersh

of equity securities includes direct and indireenership (e.g., a holding company would be consid¢o beneficially own all shares owned
or acquired by its subsidiaries), ownership by sualder's family members and persons acting in edmith such holder to make a
coordinated acquisition of stock, ownership of ssarhich such holder has an option to acquire laaadwnership by a trustee of a trust ur
section 401(a) the Internal Revenue Code and (&pjation” to acquire stock includes any contingemtchase, warrant, convertible debt, put,
stock subject to risk of forfeiture, contract tayate stock or similar interest, regardless of wbeit is contingent or otherwise not currently
exercisable.



PLEASE TAKE FURTHER NOTICE that the taxpayer idénétion number of
[name of prospective seller] is

PLEASE TAKE FURTHER NOTICE that, under penaltiegefjury, [name of prospective seller] hereby dexddhat it has examined this
Notice and accompanying attachments (if any), emthe best of its knowledge and belief, this Ne@nd any attachments which purpor
be part of this Notice are true, correct and coteple

PLEASE TAKE FURTHER NOTICE that, pursuant to thattain Final Order

(A) Limiting Certain Transfers of, and Trading ity Interests and (B)

Approving Related Notification Procedures, this idetis being (A) filed with the United States Bamptcy Court for the Northern District of
lllinois, and (B) served upon (i) the Holding ComgaDebtors and (ii) Kirkland & Ellis, counsel toethHolding Company Debtors, 200 E.
Randolph Drive, Chicago, IL 60601, Attn. Maria Yapa

PLEASE TAKE FURTHER NOTICE that the Holding Compddgbtors have fifteen (15) calendar days afteriptad this Notice to object
to the Proposed Transfer described herein. If thieiHg Company Debtors file an objection, such Bsgul Transfer will not be effective
unless approved by a final and nonappealable afdée Court. If the Holding Company Debtors do abject within such fifteen (15) day
period, then after expiration of such period thep@sed Transfer may proceed solely as set forteiMNotice.

The undersigned Prospective Seller understandsitlyafurther transactions that may result in [nahprospective seller] selling, trading or
otherwise transferring shares of Equity Securiftgsan option with respect thereto) will each reguin additional notice filed with the Court
to be served in the same manner as this Notice.

Chicago, Illinois

Dated: , 2003 Respectfully subm tted,
[ Namre of Prospective Seller]
[ Addr ess]
[ Tel ephone and facsimle]



Exhibit 4

IN THE UNITED STATESBANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

In re: Chapter 11

Conseco, Inc., et al.,(1) Case No. 02-49672

Debt or s. (Jointly Adm ni stered)

Honor abl e Carol A. Doyle

'
'
— e e

NOTICE OF (A) NOTIFICATION PROCEDURES APPLICABLE TO SUBSTANTIAL
HOLDERSOF EQUITY SECURITIESAND (B) NOTIFICATION AND HEARING
PROCEDURES FOR TRADING IN EQUITY INTERESTS

TO ALL PERSONSOR ENTITIESWITH EQUITY INTERESTSIN
CONSECO, INC.:

PLEASE TAKE NOTICE that on December 17, 2002 ("&ati Date"), Conseco, Inc., CIHC, Incorporated, BTlInc., and Partners Health
Group, Inc. (collectively, the "Holding Company Dels") commenced cases under chapter 11 of titlef e United States Code (as
amended, the "Bankruptcy Code").

PLEASE TAKE FURTHER NOTICE THAT on January ___, 30€he United States Bankruptcy Court for the NemhDistrict of Illinois

(the "Bankruptcy Court") entered a final order agyimg the procedures set forth below in order ®vpnt the Holding Company Debtors fr
inadvertently violating state insurance statutabtarpreserve the Holding Company Debtors' netatpey losses ("NOLs"). Any sale or other
transfer of equity securities in Conseco, Inc.imlation of the procedures set forth below shalhb# and void and shall confer no rights on
the transferee unless the Holding Company Dehtasgs are hereafter dismissed or converted to &hapt

PLEASE TAKE FURTHER NOTICE THAT, pursuant to theder, the following procedures shall apply to hotdand trading in EQUITY
SECURITIES OF CONSECO, INC. ("CONSECO"):

(A) Any person or entity who currently is or whochenes a Substantial Equityholder (as defined iagraph (E) below) shall file with the
Court and serve upon the Holding Company Debtodscaninsel to the Holding Company Debtors a notfcgioh status in the form attached
hereto as

1 The Debtors are the following entities: Conséwgo,, CIHC, Incorporated, CTIHC, Inc., Partners Heé&roup, Inc., Conseco Finance Corp.
and Conseco Finance Servicing Corp.



Exhibit 1, on or before the later of (a) forty (4ys after the effective date of the notice ofyenf the Order or (b) ten (10) days after
becoming a Substantial Equityholder.

(B) Any person, entity or Substantial Equityholaéro intends to effect any acquisition of equitylg#ees (including options to acquire sto
as defined below) that would result in (a) an iaseein the amount of equity securities beneficia¥iyned by a Substantial Equityholder or (b)
a person or entity becoming a Substantial Equitidao{an "Equity Transferee") shall, prior to effagtsuch an acquisition (the "Proposed
Acquisition"), file with the Court and serve on tHelding Company Debtors and counsel to the Holdhoghpany Debtors advance written
notice of the Proposed Acquisition in the form eltied hereto as Exhibit 2.(2)

(C) Any person, entity or Substantial Equityholddro intends to effect any disposition of equitywg@es (including options to acquire sto
as defined below) that would result in (a) a deseda the amount of equity securities beneficiailned by a Substantial Equityholder or (b)
a person or entity ceasing to be a Substantialtffwplder (an "Equity Transferor") shall, prior tfiexting such a disposition (the "Proposed
Disposition"), file with the Court and serve on tHelding Company Debtors and counsel to the Holdiegnpany Debtors advance written
notice of the Proposed Disposition in the formdtttal hereto as Exhibit 3.(3)

(D) The Holding Company Debtors shall have fifté&) calendar days after receipt of a Notice ofpesed Transfer(4) to file with the Court
and serve on the Equity Transferor or Equity Trared an objection to the Proposed Acquisition @pbsition on the grounds that the
Proposed Acquisition or Disposition may adversélga the Holding Company Debtors' ability to wéitheir NOLs or cause violations of
various state insurance statutes. If the Holdingqh@any Debtors file an objection, the Proposed Asitjan or Disposition will not be
effective unless approved by a final and nonapéalarder of this Court. If the Holding Company Bais do not object within such fifteen
(15) day period, then the Proposed Acquisition @mpDsition may proceed solely as set forth in tlatidé of Proposed Transfer. Further
transactions within the scope of this paragraphtieshe subject of additional notices as set fbetein, each such transaction having an
additional fifteen (15) day waiting period.

2 A notice in the form of Exhibit 2 is hereinafteferred to as a "Notice of Proposed Acquisition."
3 A notice in the form of Exhibit 3 is hereinafteferred to as a "Notice of Proposed Disposition."

4 For ease of reference, a "Notice of Proposed i&iepn" and/or a "Notice of Proposed Dispositiafiall be termed a "Notice of Proposed
Transfer."



(E) For purposes of this Order: (a) a "Substafglityholder" is any person or entity that benefligiowns equity securities of Conseco with
an aggregate fair market value equal to or grehtar 5% of the fair market value of the common lstfcConseco; (b) "beneficial ownersh

of equity securities includes direct and indireenership (e.g., a holding company would be consid¢o beneficially own all shares owned
or acquired by its subsidiaries), ownership by sualder's family members and persons acting in edneith such holder to make a
coordinated acquisition of stock, ownership of skarhich such holder has an option to acquire @aivnership by a trustee of a trust ur
section 401(a) the Internal Revenue Code and (&pjation"” to acquire stock includes any contingemtchase, warrant, convertible debt, put,
stock subject to risk of forfeiture, contract t@aire stock or similar interest, regardless of wkeit is contingent or otherwise not currently
exercisable.

PLEASE TAKE FURTHER NOTICE that, upon the requefsamy person, Kirkland & Ellis, counsel to the Hiolg Company Debtors, 200 E.
Randolph Drive, Chicago, IL 60601, Attn. Maria Yapavill provide a form of each of the required wes described above.

ANY PROHIBITED PURCHASE, SALE, TRADE OR OTHER TRANE&ER OF EQUITY SECURITIES IN THE HOLDING COMPANY
DEBTORS IN VIOLATION OF THE ORDER WILL BE NULL ANDVOID AND MAY RESULT IN THE IMPOSITION OF SANCTIONS
BY THE BANKRUPTCY COURT.

PLEASE TAKE FURTHER NOTICE that the requirementsfseth in this Notice are in addition to the recaments of applicable securities,
corporate and other laws, and do not excuse congaitherewith.

Chi cago, Illinois Respectfully submtted,
Dat ed: January __, 2003
KI RKLAND & ELLIS

James H.M. Sprayregen, P.C. (ARDC. No. 6190206h& 1t L. Wynne (Admitted pro hac vice) Anne Marrshdu(ARDC No. 6226828)
Anup Sathy (ARDC No. 6230191) Stephanie D. SimoRIE No. 6257197) Kirkland & Ellis 200 East Randolptive Chicago, IL 60601-
6636

(312) 861-2000 (telephone)

(312) 861-2200 (facsimile)

Counsd for the Debtors and Debtorsin Possession
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