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Note on forward-looking statements: All statements, trend analyses and other information contained in this prospectus, any prospectus supplement or any document incorporated into this prospectus by reference relative to markets for our products and trends in our operations or financial results, as well as other statements including words like "anticipate," "believe," "plan," "estimate," "expect," "intend," "should," "could," "goal," "target," "on track," "comfortable with," and other similar expressions, constitute forward-looking statements under the Private Securities Litigation Reform Act of 1995. These forward-looking statements are subject to known and unknown risks, uncertainties and other factors which may cause actual results to be materially different from those contemplated by the forward-looking statements. These factors include, among other things:
general economic conditions and other factors, including prevailing interest rate levels, stock and credit market performance and health care inflation, which may affect, among other things, our ability to sell our products, make loans and access capital resources and the costs associated therewith, the market value of our investments, the lapse rate and profitability of our policies and the level of defaults and prepayments of loans we make;
. our ability to achieve anticipated synergies and levels of operational efficiencies;
. customer response to new products, distribution channels and marketing initiatives;
. mortality, morbidity, usage of health care services and other factors which may affect the profitability of our insurance products;
. performance of our investments;
. changes in the Federal income tax laws and regulations which may affect the relative tax advantages of some of our products;
. increasing competition in the sale of insurance and annuities and in the finance business;
. regulatory changes or actions, including those relating to regulation of financial services affecting, among other things, bank sales and underwriting of insurance products, regulation of the sale, underwriting and pricing of insurance products, and health care regulation affecting our health insurance products;
. the outcome of the contemplated sale process relating to Conseco Finance Corp. and the terms and availability of capital to us during the sale process; and
. the risk factors or uncertainties listed from time to time in any prospectus supplement or any document incorporated into this prospectus by reference.

PROSPECTUS SUMMARY
The following summary is qualified in its entirety by the detailed information and financial statements, including the notes thereto, contained or incorporated by reference in this prospectus. In this prospectus, Conseco, Inc. may be referred to as "Conseco," "Company" or "we". You should read this prospectus and any prospectus supplement together with additional information described under the heading "Where You Can Find More Information."
The Company
We are a financial services holding company. We conduct and manage our business through two operating segments, reflecting our major lines of business:
(1) insurance and fee-based operations and (2) finance operations. Our insurance subsidiaries develop, market and administer supplemental health insurance, annuity, individual life insurance, individual and group major medical insurance and other insurance products. Our finance subsidiaries make, purchase, sell and service consumer and commercial finance loans throughout the United States. Since 1982, we have acquired 19 insurance groups. In 1998, we acquired Conseco Finance Corp. (formerly Green Tree Financial Corporation), which comprises our finance operations. We have announced that we are exploring the sale of our finance businesses. Our operating strategy is to grow our businesses by focusing our resources on developing and expanding profitable products and strong distribution channels, by actively managing assets to seek to achieve superior investment returns and by controlling expenses.
Our principal executive offices are located at 11825 N. Pennsylvania Street, Carmel, Indiana 46032, and our telephone number is (317) 817-6100.

                                  The Offering

Securities Offered ......................... We are offering 10,500,000
                                             Warrants and 10,500,000 shares of
                                             our common stock issuable upon the
                                             exercise of the Warrants. No
                                             fractional shares of common stock
                                             will be issued upon exercise of the
                                             Warrants. Instead, at the time of
                                             exercise, the Company will pay to
                                             the holder of the Warrant an amount
                                             in cash equal to the current market
                                             value of any fractional share.

Expiration of Warrants ......................The Warrants are scheduled to
                                             expire on June 28, 2005.

Exercise of Warrants ........................The Warrants became exercisable on
                                             June 28, 2000. Each Warrant
                                             entitles its holder to purchase one
                                             share of our common stock at an
                                             exercise price of $5.75 per share.
                                             If certain events listed in the
                                             warrant agreement dated June 28,
                                             2000 occur, we may adjust the
                                             number of shares of common stock
                                             for which, and the price per share
                                             at which, a Warrant is exercisable.
                                             In lieu of payment of the exercise
                                             price, a holder of the Warrants may
                                             elect a net issue exercise in which
                                             the holder exchanges the Warrants
                                             for such number of shares of common
                                             stock as could be purchased with
                                             the difference between the current
                                             market price and the exercise price
                                             on the date of the exchange.

Listing or Quotation
of Common Stock..............................Our common stock is traded on the
                                             New York Stock Exchange under the
                                             symbol "CNC."
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Registration ................................The warrant registration rights
                                             agreement, dated as of June 28,
                                             2000, requires us to register the
                                             Warrants and the common stock we
                                             will issue when Warrants are
                                             exercised. Under the terms of the
                                             warrant registration rights
                                             agreement, we must use our best
                                             efforts to keep this registration
                                             statement continuously effective as
                                             follows:

                                             Duration of effectiveness: as to
                                               the Warrants, until the transfer
                                               of the Warrants is no longer
                                               restricted as a result of the
                                               Warrants:

                                             - having been sold and distributed
                                             under this registration statement
                                             - having been sold under the resale
                                             provisions of Rule 144 of the
                                             Securities Act
                                             - being eligible to be resold
                                             pursuant to Rule 144(k) of the
                                             Securities Act or all the holder's
                                             Warrants may be resold in a single
                                             90 day period under Rule 144(e)(i)
                                             of the Securities Act and do not
                                             require qualification under any
                                             states securities laws, or
                                              - ceasing to be issued and
                                             outstanding for any reason

                                             as to the common stock issuable
                                             upon exercise of the Warrants,
                                             until the common stock has been
                                             issued under this registration
                                             statement or all Warrants have been
                                             exercised or expired.

                                             Suspensions of effectiveness may
                                             occur:

                                             - not more than one time during
                                             any consecutive 365-day period;

                                             - for no more than 90 consecutive
                                             days per suspension and

                                             - only in connection with a SEC
                                             order suspending the effectiveness
                                             of the registration statement, or
                                             our proceeding to amend or
                                             supplement the registration
                                             statement.

                                             No Public Market for the Warrants
                                             There is no public market for the
                                             Warrants and we do not intend to
                                             apply for listing of the Warrants
                                             on any securities exchange or on
                                             the New York Stock Exchange. We are
                                             applying for listing of the shares
                                             of common stock to be issued upon
                                             exercise of Warrants on the New
                                             York Stock Exchange.
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                                             We cannot guarantee that a liquid
                                             market for the Warrants will
                                             develop. If an active market does
                                             not develop, the market price and
                                             liquidity of the Warrants may be
                                             adversely affected.

                                             Will Not List the Warrants.  We do
                                             not intend to apply for listing of
                                             the Warrants on any securities
                                             exchange or authorization for
                                             quotation of the Warrants on any
                                             quotation system.

-4-

USE OF PROCEEDS
We will not receive any proceeds from the sale of the Warrants. To the extent that any holder exercises Warrants and does not elect to pay the exercise price through cancellation of indebtedness of the Company or net issue exercise, we will receive the exercise price for the common stock we issue upon the exercise, which is $5.75 per share subject to adjustment as provided for in the Warrant agreement. We expect to use any proceeds we receive for general corporate purposes. However, we cannot guarantee that any Warrants will be exercised.
SELLING WARRANTHOLDER
We issued the Warrants in June 2000 to the Selling Warrantholder, GE Capital Equity Investments, Limited. The Warrants were issued concurrently with the hiring of our new Chairman and Chief Executive Officer, Gary C. Wendt, as consideration for the waiver of certain noncompetition obligations Mr. Wendt owes to General Electric Company. As part of this transaction, we also entered into a registration rights agreement dated as of June 28, 2000, with General Electric Company. The Selling Warrantholder is an indirect subsidiary of General Electric Company.
The Selling Warrantholder does not have, nor has it had within the past three years, any material relationship with us or any of our predecessors or affiliates.
The Selling Warrantholder may offer from time to time Warrants owned by it representing 10,500,000 shares of our common stock issuable upon the exercise of the Warrants. Such number of shares of common stock represents approximately 3% of our outstanding common stock on a diluted basis as of June 28, 2000.
-5-

DESCRIPTION OF THE WARRANTS
The Warrants were issued as of June 28, 2000 in a private transaction that was not subject to the registration requirements of the Securities Act. The following summary of certain provisions of the Warrants does not purport to be complete and is qualified in its entirety by reference to the Warrants, including the definitions of certain terms in the Warrants.
Exercise Price: $5.75 per Share of Common Stock
Each Warrant, when exercised by its holder, will entitle the holder to receive one fully paid and non-assessable share of our common stock at an exercise price of $5.75 per share, subject to adjustment. The exercise price and the number of shares of common stock issuable upon exercise of a Warrant are both subject to adjustment as described later in this section.
Expiration Date: June 28, 2005
The Warrants became exercisable on June 28, 2000. Unless exercised, the Warrants will expire on June 28, 2005. The Warrants entitle the holders of the Warrants to purchase, in the aggregate, approximately 3% of our outstanding common stock on a diluted basis as of the date of issuance of the Warrants, after giving effect to the exercise of all in-the-money outstanding options and rights we have issued. If in connection with the exercise of a Warrant regulatory approval is required, including expiration of any applicable waiting period, then the expiration date will be extended while any such regulatory approval or waiting period is pending. The expiration date will be extended by the total number of days during which a suspension notice, regarding the effectiveness of this registration satement, is outstanding throughout the exercise period.
Exercise and Payment Procedures
Holders may exercise the Warrants by surrendering the Warrant certificates to us evidencing the Warrants to be exercised along with the accompanying form of election to purchase, properly completed and executed, and the payment of the exercise price. Holders may choose to pay the exercise price in the form of cash, check payable to the order of the Company, wire transfer, cancellation of indebtedness of the Company to the holder or by surrender of additional Warrants. Upon surrender of the Warrant certificate and payment of the exercise price, we will deliver or cause to be delivered, to or upon the written order of the holder, stock certificates representing the number of whole shares of common stock or other securities or property to which such holder is entitled under the Warrants. We will also deliver, if applicable, any cash payment to adjust for fractional shares of common stock issuable upon the exercise. If less than all of the Warrants evidenced by a Warrant certificate are exercised, we will issue a new Warrant certificate.
Fractional Shares Will Not Be Issued
We will not issue any fractional shares of common stock upon exercise of the Warrants. When the holder exercises the Warrant, we will pay to the holder an amount in cash equal to the current market value of the fractional share.
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Warrant Holders Do Not Have Common Stockholder Rights
The holders of the Warrants will have no right to vote on matters we submit to our stockholders and will have no right to receive ordinary dividends.
We Must Keep This Registration Statement Effective
The warrant registration rights agreement, dated as of June 28, 2000, requires us to use our best efforts to keep the registration statement, of which this prospectus is a part, continuously effective until the Warrants expire or, if earlier, all of the Warrants and common stock we issue upon exercise of Warrants cease to be "Registrable Securities." A Warrant ceases to be "Registrable Securities" when such Warrant:
has been effectively registered under the Securities Act and sold and distributed in accordance with the registration statement covering it;
is sold in satisfaction of all applicable resale provisions of Rule 144 under the Securities Act;
may be resold pursuant to Rule 144(k) under the Securities Act (or any successor provision) or all the holder's Warrants may be resold in a single 90 day period under 144(e)(i) of the Securities Act and do not require qualification under any state securities or "blue sky" laws, in each case, the Company has removed any restrictive legend on the Warrants; or
ceases to be issued and outstanding for any reason.
The shares of common stock issuable upon exercise of the Warrants cease to be "Registrable Securities" when they have been issued pursuant to this registration statement.
During any consecutive 365-day period, we are entitled to suspend the effectiveness of this registration statement on one occasion for a period of not more than 90 consecutive days if:
the SEC issues a stop order suspending the effectiveness of the registration statement;
any state securities commission suspends the qualification of the Warrants for sale in any jurisdiction; or
there exists any fact or any event happens that makes any statement of a material fact in the registration statement or prospectus inaccurate or requires the making of any additions or changes to the prospectus in order to make the statements therein, in the light of the circumstance in which they were made, not misleading.
The Exercise Price is Subject to Adjustment
The exercise price and number of shares of common stock that can be purchased by exercising Warrants will be subject to adjustment in certain events, including:
the payment by the Company of dividends, or other distributions, on common stock payable in common stock;
the subdivision, split, combination or reclassification of common stock;
the distribution to all holders of common stock of any of our assets including cash, debt securities, property or any rights or warrants to purchase any such securities (excluding distributions of common stock referred to in the bullet points above and ordinary dividends with a per share
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value of not more than 20% of the Company's net income for the immediately preceding fiscal year);
the repurchase of any shares of common stock at a price greater than the "current market price" (as defined below) at the date of determination;
the issuance of additional shares of common stock at less than the "current market price" per share of common stock
(excluding certain "permitted issuances" (as defined below)
and securities issued in transactions referred to in the first three bullet points above);
the issuance of securities convertible into or exchangeable for common stock for a conversion or exchange price plus consideration received upon issuance less than the then "current market price" per share of common stock (excluding certain "permitted issuances" and securities issued in transactions referred to in the bullet points above); and
certain other events that could have the effect of depriving holders of Warrants of the benefit of all or a portion of the purchase rights evidenced by the Warrants.
"Current market price" means, so long as the common stock is listed on the New York Stock Exchange, the volume weighted average of the daily market prices over 20 consecutive trading days commencing 30 days immediately before such date of determination. If there is no public market for the common stock, then its current market price is determined by its fair market value as described in the warrant agreement.
"Permitted issuances" includes (a) the issuance by us after June 21, 2000 of options or restricted stock to existing and future employees and directors of the Company for up to 30,000,000 shares of common stock, provided that no more than 18,200,000 of such shares or options shall have an issue or exercise price that is lower than the "fair market value" of the common stock (as defined for purposes of ss. 422 of the Internal Revenue Code as of the date of issuance),
(b) the issuance of up to an aggregate of 79,808,413 shares of common stock upon conversion of our outstanding convertible securities as of June 21, 2000; and
(c) any issuance of common stock or convertible securities in connection with either a bona fide financing at a price not more than 1% below the price of the common stock at the pricing date, or with an arms-length acquisition by the Company of control over another company.
In case of certain "organic changes" (as defined below) to the Company each Warrant shall thereafter be exercisable for the right to receive the kind and amount of shares of stock or other securities or property to which such holder would have been entitled as a result of such organic change had the Warrants been exercised immediately prior to the organic change. In addition, the person formed by or surviving any such organic change (if other than the Company), or to which such sale shall have been made, will assume our obligations under the Warrants.
"Organic change" means (a) any sale, lease, exchange or other transfer of all or substantially all of our property, assets or business, (b) our liquidation, dissolution or winding up, (c) any merger or consolidation to which we are a party if holders of our voting securities immediately prior thereto own less than 60% of the outstanding voting securities of the surviving entity or do not have the ability to elect a majority of the board of the surviving entity, or (d) any person or group of persons shall either beneficially own 50% or more of our voting securities then outstanding or have the ability to elect a majority of members of the board of directors of the surviving entity.
We Have Reserved Sufficient Shares
We have authorized and reserved for issuance the number of shares of common stock that will be issuable upon the exercise of all outstanding Warrants. These shares of common stock, when paid for and issued, will be duly and validly issued, fully paid and non-assessable, free of preemptive rights and free from all restrictions on transfer, taxes, liens,
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charges and security interests.
We and All Holders May Amend the Warrants
We must obtain the written consent of each holder of the Warrant to amend the Warrants.
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DESCRIPTION OF CAPITAL STOCK
Our authorized capital stock was 1,020,000,000 shares as of June 28, 2000, consisting of:
20,000,000 shares of preferred stock, of which 2,617,631 were outstanding; and
1,000,000,000 shares of common stock, of which 325,258,309 shares were outstanding.
Dividends. Holders of common stock are entitled to receive dividends and other distributions in cash, stock or property, when, as and if declared by the board of directors out of our assets or funds legally available for payment of dividends or other distributions and will share equally on a per share basis in all dividends and other distributions, subject to the rights of holders of preferred stock.
Voting Rights. At every meeting of shareholders, every holder of common stock is entitled to one vote per share. Subject to any voting rights which may be granted to holders of preferred stock, any action submitted to shareholders is approved if the number of votes cast in favor of the action exceeds the number of votes against, except where other provision is made by law and subject to applicable quorum requirements.
Liquidation Rights. If there is any liquidation dissolution or winding-up of Conseco, whether voluntary or involuntary, the holders of common stock are entitled to share equally in the assets available for distribution after payment of all liabilities and provision for the liquidation preference of any shares of preferred stock then outstanding.
The holders of common stock have no preemptive rights, cumulative voting rights, subscription rights, or conversion rights and the common stock may not be redeemed. The transfer agent and registrar for the common stock is First Union National Bank. The common stock is traded on the New York Stock Exchange under the symbol "CNC". All shares of common stock offered by this prospectus, or issuable upon conversion, exchange or exercise of securities, will, when issued, be fully paid and non- assessable.
Preferred Stock
The board of directors may issue preferred stock in one or more series and may fix the designations, preferences, powers and relative, participating, optional and other rights, qualifications, limitations and restrictions on the preferred stock, including the dividend rate, conversion rights, voting rights, redemption price and liquidation preference, and may fix the number of shares to be included in any such series. Any preferred stock may rank senior to the common stock for the payment of dividends or amounts upon liquidation, dissolution or winding-up, or both. In addition, any shares of preferred stock may have class or series voting rights. As of June 28, 2000, we have 2,617,631 shares of preferred stock outstanding. Issuances of preferred stock, while providing us with flexibility in connection with general corporate purposes, may, among other things, have an adverse effect on the rights of holders of common stock. The board of directors, without stockholder approval, can issue preferred stock with voting and conversion rights that could adversely affect the voting power and other rights of holders of common stock. Preferred stock could thus be issued quickly with terms calculated to delay or prevent a change of control of the Company or to make the removal of management more difficult. In certain circumstances, this could have the effect of decreasing the market price of the common stock.
Certain Provisions of the Company's Certificate of Incorporation and Bylaws
Some provisions of our articles of incorporation and bylaws may make it more difficult to effect a change in control if our board of directors determines that the change in control would not be in the best interests of our
-10-

shareholders. It could be argued, contrary to the belief of our board of directors, that these provisions are not in the best interests of the shareholders to the extent that they will have the effect of tending to discourage possible takeover bids, which might be at prices that are higher than the recent market prices for our common stock. The most important of those provisions are described below.
Our articles of incorporation authorize the establishment in the bylaws of a classified board of directors. The bylaws, in turn, provide that the directors serve staggered three-year terms, with the member of only one class being elected in any year.
A classified board of directors may increase the difficulty of removing incumbent directors, providing the directors with enhanced ability to retain their positions. A classified board of directors may also make it more difficult for a third party to acquire control of Conseco by means of a proxy contest. In addition, the classification may make it more difficult to replace a majority of directors for business reasons unrelated to a change in control.
Our articles of incorporation provide the holders of our voting stock will not be entitled to vote on some business transactions, defined to include, among other things, some mergers, consolidations, sales, leases, transfers or other dispositions of a substantial part of our assets, with related persons, including persons beneficially owning more than 10% of our outstanding voting stock, nor may the business combination transactions be effected, unless:
the relevant business combination has been approved by two-thirds of the continuing directors; or
the aggregate amount of the cash and the fair value of any consideration other than cash to be received by any holder of our common stock or preferred stock in the business combination for each share of common stock or preferred stock will be at least equal to the highest per share price paid by the related person to acquire any shares of common stock or preferred stock, as the case may be, beneficially owned by the related person.
As discussed above, our preferred stock may be issued from time to time in one or more series with the rights, preferences, limitations and restrictions that may be determined by the board of directors. The issuance of preferred stock could be used, under some circumstances, as a method of delaying or preventing a change of control of Conseco and could have a detrimental effect on the rights of holders of common stock, including loss of voting control.
The provisions of our articles of incorporation regarding the classified board of directors and business combination transactions may be amended only with the affirmative approval of holders of at least 80% of our outstanding voting stock.
Our by-laws may be amended by majority vote of the board of directors.
Provisions of Corporate and Insurance Laws
In addition to our articles of incorporation and bylaws, some provisions of Indiana law may delay, deter or prevent a merger, tender offer or other takeover attempt of the Company.
Under the Indiana Business Corporation Law, a director may, in considering the best interests of a corporation, consider the effects of any action on shareholders, employees, suppliers and customers of the corporation, on communities in which offices or other facilities of the corporation are located, and any other factors the director considers pertinent.
The Indiana Business Corporation Law provides that no business combination, defined to include some mergers, sales of assets, sales of 5% or more of outstanding stock, loans, recapitalizations or liquidations or dissolutions, involving a corporation and an interested shareholder, defined to include any holder of 10% or more of the corporation's
-11-

voting stock, may be entered into unless it has been approved by the board of directors of the corporation or:
five years have expired since the acquisition of shares of the corporation by the interested shareholder;
all requirements of the corporation's articles of incorporation relating to business combinations have been satisfied; and
either (1) a majority of shareholders of the corporation, excluding the interested shareholder, approve the business combination or (2) all shareholders are paid fair value for their stock, as defined in the statute.
However, this law does not restrict any offer to purchase all of a corporation's shares.
The Indiana Business Corporation Law also provides that when a target corporation, incorporated in Indiana and having its principal place of business, principal office or substantial assets in Indiana, like the Company, has a specified threshold of ownership by Indiana residents, any acquisition which, together with its previous holdings, gives the acquiror at least 20% of the target's voting stock triggers a shareholder approval mechanism. If the acquiror files a statutorily required disclosure statement, the target's management has 50 days within which to hold a special meeting of shareholders at which all disinterested shareholders of the target not affiliated with the acquiror or any officer or inside director of the target consider and vote upon whether the acquiror will have voting rights for the shares of the target held by it. Without shareholder approval, the shares acquired by the acquiror have no voting rights. If the acquiror fails to file the statutorily required disclosure statement, the target can redeem the acquiror's shares at a price to be determined according to procedures devised by the target. These provisions of the Indiana Business Corporation Law apply to Indiana corporations, unless the corporation has elected otherwise, which we have not done, in its articles of incorporation or bylaws.
In addition, the insurance laws and regulations of the jurisdictions in which we or our insurance subsidiaries do business may impede or delay a business combination involving us. State insurance holding company laws and regulations applicable to us generally provide that no person may acquire control of a company, and thus indirect control of its insurance subsidiaries, unless the person has provided required information to, and the acquisition is approved or not disapproved by, the appropriate insurance regulatory authorities. Generally, any person acquiring beneficial ownership of 10% or more of the common stock would be presumed to have acquired control, unless the appropriate insurance regulatory authorities upon advance application determine otherwise.
-12-

PLAN OF DISTRIBUTION
Distribution of Warrants
The Selling Warrantholder may, from time to time, sell the Warrants to purchasers directly. Alternatively, the Selling Warrantholder may, from time to time, offer to sell the Warrants to or through underwriters, broker-dealers or agents, who may receive compensation in the form of underwriting discounts, concessions or commissions from the Selling Warrantholder or the purchasers of Warrants. The Selling Warrantholder and any underwriters, broker-dealers or agents that participate in the distribution of the Warrants may be deemed to be "underwriters" within the meaning of the Securities Act. Any profit on the sale of Warrants by them, and any discounts, commissions, concessions or other compensation received by any of them, may be deemed to be underwriting discounts and commissions under the Securities Act.
The Holder may offer and sell the Warrants under this prospectus from time to time in one or more transactions. These sales may be at fixed prices, at prevailing market prices at the time of sale, at varying prices determined at the time of sale or at negotiated prices. The Selling Warrantholder will determine these prices either alone or by agreement with underwriters and dealers who may receive fees or commissions in connection with sales. The Selling Warrantholder may use any of the following methods when selling Warrants, which may involve crosses or block transactions:
sales on any national securities exchange or quotation service on which the Warrants may be listed or quoted at the time of sale;
sales in the over-the-counter market;
transactions otherwise than on such exchanges or in the over-the-counter market; or
sales through the writing of options.
If required, a prospectus supplement will be distributed at the time a particular offering of Warrants is made. The supplement will set forth the aggregate amount and type of Warrants offered and the terms of the offering. Terms listed may include the name or names of any underwriters, broker-dealers or agents, any discounts, commissions and other terms constituting compensation from the Selling Warrantholder and any discounts, commissions or concessions allowed or reallowed or paid to broker-dealers.
Distribution of Common Stock
We are offering our common stock to the Selling Warrantholder in connection with the exercise of the Warrants. The Selling Warrantholder has no obligation to, and we do not intend that the Selling Warrantholder will, use this prospectus in connection with resales of this common stock.
We Will List the Common Stock But Not the Warrants on NYSE
Our outstanding common stock is listed on the New York Stock Exchange, and we are applying for listing of the shares of common stock to be issued upon exercise of Warrants on the New York Stock Exchange. We do not intend to apply for listing of the Warrants on any securities exchange or authorization for quotation of the Warrants on any quotation system. We cannot guarantee that any liquid trading market will develop for the Warrants.
We Will Register the Warrants and Common Stock
We filed the registration statement, of which this prospectus forms a part, with the Commission, as required
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pursuant to the terms of a warrant registration rights agreement, dated as of June 28, 2000 among the Company and General Electric Company of the 10,500,000 Warrants and underlying common stock. See "Description of Warrants -- We Must Keep This Registration Statement Effective."
The warrant registration rights agreement provides that we will pay expenses associated with the registration of the Warrants and the common stock issued upon exercise of the Warrants, including, but not limited to, SEC filing fees and transfer taxes, if any. We have agreed with holders of Warrants and common stock acquired upon exercise of Warrants to indemnify each other against certain liabilities, including certain liabilities arising under the Securities Act.
LEGAL MATTERS
Certain legal matters with respect to the Warrants and shares of common stock offered by this prospectus will be passed upon for the Company by John J. Sabl, our Executive Vice President and General Counsel. Mr. Sabl is a full-time employee and owns 90,000 shares and holds options to purchase 450,000 shares of our common stock.
EXPERTS
The consolidated financial statements of Conseco at December 31, 1999 and 1998, and for each of the three years in the period ended December 31, 1999, which are incorporated by reference in this prospectus, have been audited by PricewaterhouseCoopers LLP, independent accountants, as set forth in their report thereon, which as to the year 1997, insofar as the financial statements relate to Conseco Finance Corp. (formerly Green Tree Financial Corporation), is based on the report of KPMG LLP, independent auditors. The financial statements referred to above are incorporated herein by reference in reliance upon these reports given upon the authority of the firms as experts in accounting and auditing.
WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and special reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC's web site at http://www.sec.gov. You may read and copy any document we file at the SEC's public reference room at 450 Fifth Street, N.W., Washington, D.C. Please call the SEC at 1-800-SEC-0330 for further information on the public reference rooms.
We have filed with the SEC a registration statement under the Securities Act of 1933 to register the securities offered by this prospectus. This prospectus constitutes only part of the registration statement and does not contain all of the information in the registration statement and its exhibits because parts of the registration statement are allowed to be omitted by SEC rules. Statements in this prospectus or in any prospectus supplement about documents filed as an exhibit to the registration statement or otherwise filed with the SEC are only summary statements and may not contain all the information that may be important to you. For further information about Conseco and the securities offered under this prospectus, you should read the registration statement, including its exhibits and the documents incorporation into it by reference.
The SEC allows us to "incorporate by reference" the information we file with them, which means that we can disclose important information to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus. Information that we file later with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until we sell all of the securities offered under this prospectus.
1. Annual Report on Form 10-K for the fiscal year ended December 31, 1999;
-14-

2. Quarterly Report on Form 10-Q for the quarter ended March 31, 2000;
3. Current Reports on Form 8-K dated February 7, 2000, March 31, 2000 and July 10, 2000; and
4. The Description of our common stock in the registration statements filed by us with the SEC and any amendment or report filed for the purpose of updating the description.
You may request a copy of these filings at no cost, by writing or telephoning us at the following address;
Tammy M. Hill, Senior Vice President, Investor Relations Conseco, Inc.
11825 N. Pennsylvania Street
Carmel, Indiana 46032
Telephone: (317) 817-2893
No person has been authorized to give any information or to make any representation other than those contained in this prospectus in connection with the offering of the Warrants and the common stock issuable upon the exercise of Warrants. If information or representations are given or made you must not rely on it as if we authorized it. Neither the delivery of this prospectus nor any sale made hereunder shall, under any circumstances, create an implication that the information contained or incorporated by reference herein is correct as of any time subsequent to its date or that there has been no change in the affairs of the Company since such date. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities offered hereby in any jurisdiction in which such offer or solicitation is not permitted, or to anyone whom it is unlawful to make such offer or solicitation.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.
The following are the estimated expenses (other than underwriting discounts

and  commissions)  of the  issuance and  distribution  of the  securities  being
registered to be paid by the Company.

       SEC registration fee..............................................$15,939
       Legal fees and expenses..............................................  *
       Accounting fees and expenses.........................................  *
       Transfer agent fees..................................................  *
       Listing fees.......................................................21,450
       Miscellaneous........................................................  *
                                                                         -------

       Total................................................................ $*
                                                                         =======
----------

* To be completed by amendment.
ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
The Indiana Business Corporation Law grants authorization to Indiana corporations to indemnify officers and directors for their conduct if such conduct was in good faith and was in the corporation's best interests or, in the case of directors, was not opposed to such best interests, and permits the purchase of insurance in this regard. In addition, the shareholders of a corporation may approve the inclusion of other or additional indemnification provisions in the articles of incorporation and by-laws
The Company's By-laws provide for the indemnification of any person made a party to any action, suit or proceeding by reason of the fact that he is a director, officer or employee of the Company, if (a) such person is wholly successful with respect to such action, suit or proceeding or (b) if such person is determined to have acted in good faith, in what he or she reasonably believed to be the best interests of the Company or at least not opposed to its best interests and, in addition, with respect to any criminal claim, is determined to have had reasonable cause to believe that his or her conduct was lawful or had no reasonable cause to believe that his or her conduct was unlawful. Such indemnification shall be against the reasonable expenses, including attorneys' fees, incurred by such person in connection with the defense of such action, suit or proceeding and amounts paid in settlement. If such person was not wholly successful, the determination of entitlement to indemnification shall be made by one of the following methods, such method to be selected by the board of directors: (a) by the board of directors by a majority vote of a quorum consisting of directors who are not and have not been parties to the claim; (b) by the majority vote of a committee duly designated by the board of directors, consisting solely of two or more directors who are not and have not been parties to the claim; and (c) by special legal counsel.
The above discussion of Company's By-laws and the Indiana Business Corporation law is not intended to be exhaustive and is qualified in its entirety by such By-laws and the Indiana Business Corporation Law.
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We have purchased director and officer liability insurance which would provide coverage against certain liabilities, including liabilities under the securities laws.
ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
Exhibits

4     Warrant agreement dated June 28, 2000.

5     Opinion of John J. Sabl, Executive Vice President and General Counsel. *

10.1  Registration rights agreement dated June 28, 2000.

23.1  Consent of PricewaterhouseCoopers LLP, independent public accountants,
      with respect to the financial statements of Conseco, Inc.

23.2  Consent of KPMG LLP, independent public accountants, with respect to the
      financial statements of Conseco Finance Corp. (formerly Green Tree
      Financial Corporation).

23.4  Consent of John J. Sabl, Executive Vice President and General Counsel (to
      be included in Exhibit 5 to this registration statement).*

24    Powers of Attorney of directors and officers of the Company (included in
      the signature page).

------

*To be filed by amendment.
ITEM 17. UNDERTAKINGS.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
(i) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) of the Securities Act if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective Registration Statement;
(ii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to such information in the Registration Statement; Provided, however, that paragraphs
(a)(1)(i) and (a)(1)(ii) do not
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apply if the information required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized in the City of Carmel, State of Indiana, on the 10th day of July, 2000.
CONSECO, INC.

By: /s/ Thomas J. Kilian
    ------------------------------------------
    Name:  Thomas J. Kilian
    Title: President
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POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints John J. Sabl and Karl W. Kindig, his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his name, place, and stead, in any and all capacities, to sign any and all amendments to this registration statement, and to file the same, with exhibits thereto, and other documents in connection therewith with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent or either of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the capacities and on the dates indicated:
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Signature                             Title                                                   Date
---------                             -----                                                   ----

/s/ Gary C. Wendt                     Director, Chairman of the Board,                        July 10, 2000
-----------------------------         President and Chief Executive Officer
Gary C. Wendt                         (Principal Executive Officer)



/s/ James S. Adams                    Senior Vice President, Chief                            July 10, 2000
-----------------------------         Accounting Officer and Treasurer
James S. Adams                        (Principal Financial and Accounting Officer)



/s/ Lawrence M. Coss
-----------------------------         Director                                                July 10, 2000
Lawrence M. Coss



/s/ Ngaire E. Cuneo
-----------------------------         Director                                                July 10, 2000
Ngaire E. Cuneo



/s/ David R. Decatur
-----------------------------         Director                                                July 10, 2000
David R. Decatur



/s/ Donald F. Gongaware
-----------------------------         Director                                                July 10, 2000
Donald F. Gongaware



/s/ Thomas M. Hagerty
-----------------------------         Director                                                July 10, 2000
Thomas M. Hagerty



/s/ David V. Harkins
-----------------------------         Director                                                July 10, 2000
David V. Harkins



/s/ M. Phil Hathaway
-----------------------------         Director                                                July  7, 2000
M. Phil Hathaway
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/s/ James D. Massey
-----------------------------         Director                                                July 10, 2000
James D. Massey



/s/ Dennis E. Murray, Sr.
-----------------------------         Director                                                July  7, 2000
Dennis E. Murray, Sr.



/s/ John M. Mutz
-----------------------------         Director                                                July 10, 2000
John M. Mutz



/s/ Robert S. Nickoloff
-----------------------------         Director                                                July 10, 2000
Robert S. Nickoloff
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THIS WARRANT HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED IN VIOLATION OF SUCH ACT, THE RULES AND REGULATIONS THEREUNDER, OR THE PROVISIONS OF THIS WARRANT.
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THIS WARRANT HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED IN VIOLATION OF SUCH ACT, THE RULES AND REGULATIONS THEREUNDER, OR THE PROVISIONS OF THIS WARRANT.
No. of Shares of Common Stock: 10,500,000 Warrant No. 2000-1
WARRANT
To Purchase Common Stock of
CONSECO, INC.
GE Capital Equity Investments, Limited, a company organized under the laws of Bermuda, or its successors and registered assigns ("Holder"), in exchange for consideration the receipt and sufficiency of which are hereby acknowledged, is entitled, at any time during the Exercise Period (as hereinafter defined), to purchase from Conseco, Inc., an Indiana corporation ("Company"), 10,500,000 shares of Common Stock (as hereinafter defined and subject to adjustment as provided herein), in whole or in part, at a purchase price of $5.75 per share (subject to adjustment as provided herein) (as so adjusted, the "Exercise Price") on the terms and conditions set forth herein.
ARTICLE I
DEFINITIONS
The following terms have the meanings set forth below:
"Additional Shares of Common Stock" means all shares of Common Stock issued by Company after the date of this Warrant other than Warrant Stock.
"Aggregate Purchase Price" means the Weighted Average Purchase Price multiplied by the number of shares of Common Stock repurchased by Company in a manner giving rise to an adjustment of the Exercise Price pursuant to Section 4.3.
"Board" means the Board of Directors of Company.
"Business Day" means any day that is not a Saturday, a Sunday or a day on which commercial banks in the State of Indiana are required or permitted by law or executive order to be closed.
"Common Stock" means (except where the context otherwise indicates) the

Common Stock, no par value, of Company as constituted on the date of this Warrant, and any capital stock into which such Common Stock may thereafter be reclassified or otherwise changed, and shall also include (i) capital stock of Company of any other class (regardless of how denominated), other than capital stock entitled to a liquidation preference and (ii) shares of capital stock of the successor or acquiring corporation received by or distributed to the holders of Common Stock of Company in the circumstances contemplated by Section 4.6.
"Company" has the meaning set forth in the recitals.
"Convertible Security" means any option, warrant or share of preferred stock of Company or any other security or instrument, including without limitation any debt security, in any case, which is convertible directly or indirectly into or exchangeable for Additional Shares of Common Stock, either immediately or upon the occurrence of a specified date or a specified event.
"Current Market Price" means, in respect of a share of Common Stock on any date of determination, either (a) if there shall then be a public market for the Common Stock, then the volume weighted average of the daily market prices over the twenty (20) consecutive trading days commencing thirty(30) days immediately before such date of determination, or (b) if there shall not then be a public market for the Common Stock, then the fair market value of the Common Stock as at such date. For purposes of clause (a), the "daily market price" for any trading day shall be: (i) the volume weighted average sale price of all sales of the Common Stock during the principal trading session on such day on the New York Stock Exchange or, if no sale occurred on the New York Stock Exchange on such day, on the national stock exchange that experienced the highest volume of trades in the Common Stock, or, if no sale was made on any such exchange on such day, on the National Market of the NASDAQ; (ii) if the Common Stock is not then listed or admitted to trading on any national stock exchange or National Market of NASDAQ, the average of the last reported closing bid and ask prices on such day in the over-the-counter market as furnished by the National Quotation Bureau, Incorporated (or similar organization or agency succeeding to its functions of reporting security prices); or (iii) if there is no such firm, the average of the last reported closing bid and ask prices on such day as furnished by any member of the NASD or the New York Stock Exchange selected by the Required Holders and Company or, if they cannot agree upon such selection, as selected by two such members of the NASD or New York Stock Exchange, one of which shall be selected by the Required Holders and one of which shall be selected by Company. For purposes of clause (b), "fair market value" shall be the price that would reflect the value of such shares in a sale by a willing seller under no compulsion to sell and a willing buyer under no compulsion to buy, without any premium or discount related to control or illiquidity, as agreed upon by Company and the Required Holders; provided, however, that if Company and the Required Holders cannot agree on such fair market value, then Company shall engage an investment banking firm of nationally recognized standing mutually acceptable to and selected by Company and the Required Holders within ten (10) days after the date of the event or notice giving rise to the need to determine fair market value to determine fair market value in accordance with the preceding provisions; provided, further, if Company and the Required Holders cannot agree on a mutually acceptable investment banking firm within such ten (10) day period, Company and the Required Holders shall, within such ten (10) day period, each choose one investment banking
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firm of recognized standing and the respective chosen firms shall, within five
(5) days after the later of such firms is chosen, agree on another investment banking firm which shall be engaged to make the determination of the fair market value in accordance with the preceding provisions. The determination by the engaged firm shall be made as soon as practicable, but not later than thirty
(30) days after the date such firm is engaged. The cost of the investment banking firm or firms selected shall be borne by Company.
"Determination Date" has the meaning set forth in Section 4.3.
"Exchange Act" means the Securities Exchange Act of 1934, as amended, and all rules and regulations promulgated thereunder.
"Exercise Period" has the meaning set forth in Section 2.1.
"Exercise Price" has the meaning set forth in the first paragraph of this Warrant.
"Expiration Date" means June 28, 2005; provided that such date shall be extended by the total number of days during which a Suspension Notice has been outstanding throughout the Exercise Period.
"Governmental Authority" means any nation or government, any state or other political subdivision thereof, and any agency, department or other entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government.
"Holder" has the meaning set forth in the first paragraph of this Warrant.
"NASD" means the National Association of Securities Dealers, Inc., or any successor thereto.
"NASDAQ" means the automated quotation system of the NASD.
"Organic Change" means (a) any sale, lease, exchange or other transfer of all or substantially all of the property, assets or business of Company, (b) any liquidation, dissolution or winding up of Company, whether voluntary or involuntary, (c) any merger or consolidation to which Company is a party and pursuant to which either (i) the holders of the voting securities of Company immediately prior thereto own less than 60% of the outstanding voting securities of the surviving entity immediately following such transaction or (ii) the holders of the voting securities of Company immediately prior thereto do not have the ability to elect a majority of the members of the board of directors (or Persons performing similar functions) of the surviving entity immediately following such transaction, or (d) any Person or group (as such term is used in
Section 13(d) of the Exchange Act) of Persons, shall either (i) beneficially own (as defined in Rule 13d-3 under the Exchange Act) securities of Company representing 50% or more of the voting securities of Company then outstanding or
(ii) have the ability to elect a majority of the
3

members of the board of directors (or Persons performing similar functions) of the surviving entity. For purposes of the preceding sentence, "voting securities" shall mean securities, the holders of which are ordinarily entitled to elect the members of the board of directors (or Persons performing similar functions).
"Outstanding" means, when used with reference to Common Stock, on any date, all issued shares of Common Stock on such date, except shares then owned or held by or for the account of Company or any Subsidiary thereof, and shall include all shares issuable in respect of outstanding scrip or any certificates representing fractional interests in shares of Common Stock.
"Permitted Distributions" means dividends or distributions paid in any fiscal year to Company shareholders in the ordinary course of business and having an aggregate fair value (determined as set forth in paragraphs (b) and
(c) of the definition of "Weighted Average Purchase Price" in Article I) per share of not more than 20% of Company's Net Income (as reported in the Company's audited financial statements) for the immediately preceding fiscal year.
"Permitted Issuances" means (a) the issuance by Company after June 21, 2000, of options or restricted stock to existing and future employees and directors of Company, and the subsequent exercise of any such options; provided that the aggregate number of shares of Common Stock so issued together with the number of shares of Common Stock subject to issuance upon exercise of options so granted shall at no time exceed 30,000,000 (such number and all other share numbers in this definition being appropriately adjusted from time to time for transactions of the type described in Section 4.1); and provided further that the issuance of any such restricted stock, or any such option with an exercise price that is lower than the "fair market value" of the Common Stock (as defined for purposes of ss.422 of the United States Internal Revenue Code as of the date of issuance), shall be a "Permitted Issuance" only to the extent that the total number of shares of Common Stock issued below such "fair market value" or covered by options with an exercise price below such "fair market value" at the time of issuance shall not exceed 18,200,000 (of which 13,200,000 shares are issuable to Gary Wendt); (b) the issuance of up to an aggregate of 79,808,413 shares of Common Stock upon conversion of Company's presently outstanding Convertible Securities in accordance with their terms as of June 21, 2000; (c) any issuance of Common Stock or Convertible Securities (i) in connection with a bona fide financing at a price (before deducting customary underwriters' discounts and commissions) that is not more than 1% below the closing price of the Common Stock on the New York Stock Exchange or other principal trading market on the day of pricing of the offering or (ii) in connection with an arms-length acquisition by Company of control over, or the business and assets of, another company and (d) the issuance by Company of up to 2,000,000 shares of Common Stock to Mr. Wendt at a price of not less than $6.00 per share.
"Person" means any individual, sole proprietorship, partnership, limited liability company, joint venture, trust, unincorporated organization, association, corporation, institution, public benefit corporation, entity or government (whether federal, state, county, city, municipal or otherwise, including, without limitation, any instrumentality, division, agency, body or
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department thereof).
"Prospectus" means the prospectus included in a Registration Statement at the time such Registration Statement is declared effective, as amended or supplemented by any prospectus supplement and by all other amendments thereto, including post-effective amendments, and all material incorporated by reference into such Prospectus.
"Recommencement Date" has the meaning set forth in Section 9.2 hereof.
"Registration Statement" means the Registration Statement of the Company, to be filed in accordance with the Registration Rights Agreement dated the date hereof within 15 days of the date hereof, relating to resales of the Warrant by Holder and the issuance of the Warrant Shares upon exercise of the Warrant, including the Prospectus included therein, all amendments and supplements thereto (including post-effective amendments) and all exhibits and material incorporated by reference therein, or any other registration statement filed by Company for the purpose of registering the Warrant or the Warrant Stock.
"Required Holders" means the holders of Warrants exercisable for in excess of 50% of the aggregate number of Warrant Stock then purchasable upon exercise of all Warrants.
"SEC" means the U.S. Securities and Exchange Commission, or any successor thereto.
"Securities Act" means the Securities Act of 1933, as amended, and all rules and regulations promulgated thereunder.
"Subsidiary" means, with respect to any Person, (a) any corporation of which an aggregate of more than 50% of the outstanding capital stock having ordinary voting power to elect a majority of the board of directors of such corporation is at the time, directly or indirectly, owned legally or beneficially by such Person or one or more Subsidiaries of such Person, and (b) any partnership, limited liability company or other entity in which such Person or one or more Subsidiaries of such Person shall have an interest (whether in the form of voting or participation in profits or capital contribution) of more than 50%.
"Suspension Notice" has the meaning set forth in Section 9.2.
"Transfer" means any disposition of any Warrant or Warrant Stock or of any interest in either thereof, which would constitute a sale thereof within the meaning of the Securities Act.
"Warrant" means this Warrant and all warrants issued upon transfer, division or combination of, or in substitution for, this Warrant. All Warrants shall at all times be identical as to terms and conditions and date, except as to the number of shares of Common Stock for which they may be exercised.
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"Warrant Price" means an amount equal to (i) the number of shares of Common Stock being purchased upon exercise of this Warrant pursuant to Section 2.1, multiplied by (i) the Exercise Price as of the date of such exercise.
"Warrant Stock" means the shares of Common Stock issued or issuable upon the exercise of this Warrant.
"Weighted Average Purchase Price" means the volume-weighted average price paid by Company for all shares of Common Stock repurchased in any manner giving rise to an adjustment of the Exercise Price pursuant to Section 4.3. For purposes of the foregoing sentence, the "price paid" by Company for shares of Common Stock shall be: (a) in the event of cash, the amount of cash paid by Company for such Common Stock, including all expenses associated therewith; (b) in the event of securities or other property for which a public market exists, the volume weighted average of the daily trading price of such securities or other property over the twenty (20) consecutive trading days commencing thirty
(30) days immediately before the Date of Determination; or (c) in the event of securities or other property for which no public market exists, the fair asset value of such securities or other property as at the Date of Determination. For purposes of clause (b), the "daily trading price" for any trading day shall be:
(i) the volume weighted average sale price of all sales of such securities or other property during the principal trading session on such day on the principal market on which such securities or other property are then listed or admitted to trading; or (ii) if the information necessary to determine the volume weighted average sale price under clause (i) above is unavailable, then the average of the closing bid and ask prices on such day as furnished by any member of such market selected by the Required Holders and Company or, if they cannot agree upon such selection, as selected by two such members, one of which shall be selected by the Required Holders and one of which shall be selected by Company. For purposes of clause (c), "fair asset value" shall be the price that would reflect the value of such securities or other property on a fully distributed basis (that is, as if such securities or other property were traded on a free and active market on an exchange or over the counter) in a sale by a willing seller under no compulsion to sell and a willing buyer under no compulsion to buy, without any premium or discount for any reason, including but not limited to any discount related to the offering of such securities or other property, any premium for control or any discount for illiquidity, as agreed upon by Company and the Required Holders; provided, however, that if Company and the Required Holders cannot agree on such fair asset value, then Company shall engage an investment banking firm or other appropriate professional valuation firm of nationally recognized standing mutually acceptable to and selected by Company and the Required Holders within ten (10) days after the date of the event or notice giving rise to the need to determine fair asset value to determine fair asset value in accordance with the preceding provisions; provided, further, if Company and the Required Holders cannot agree on a mutually acceptable valuation firm within such ten (10) day period, Company and the Required Holders shall, within such ten (10) day period, each choose one such firm of recognized standing and the respective chosen firms shall, within five (5) days after the later of such firms is chosen, agree on another valuation firm which shall be engaged to make the determination of the fair asset value in accordance with the preceding provisions. The determination by the engaged firm shall be made as soon as practicable, but not later than thirty
(30) days after the date such firm is
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engaged. The cost of the valuation firm or firms selected shall be borne by Company.
ARTICLE II
EXERCISE OF WARRANT
SECTION 2.01 Exercise.
From and after the date of this Warrant and until 5:00 P.M., Central Standard time, on the Expiration Date, subject to extension pursuant to
Section 2.2(e) (the "Exercise Period"), Holder may exercise this Warrant from time to time in whole or in part, on any Business Day, to purchase from Company up to a total of 10,500,000 shares of Common Stock (subject to adjustment as provided herein) at the Exercise Price.
SECTION 2.02 Exercise Notice; Delivery of Certificates.
(a) In order to exercise this Warrant, Holder shall deliver (which such delivery may, at Holder's option, be by facsimile) to Company at its principal office designated by Company in Section 14.2, a duly executed written notice of Holder's election to exercise this Warrant, specifying the number of shares of Warrant Stock to be purchased, in substantially the form attached hereto as Exhibit A (the "Subscription Notice").
(b) Upon receipt of a Subscription Notice, Company shall, as promptly as practicable thereafter, and in any event within five (5) Business Days after receipt of any necessary regulatory approvals (including expiration of any applicable waiting period), deliver to Holder a duly executed certificate or certificates representing the aggregate number of full shares of Warrant Stock issuable upon such exercise, together with cash in lieu of any fraction of a share, as hereinafter provided. Such stock certificate or certificates shall be in such denominations and registered in the name designated in the Subscription Notice.
(c) In addition, as soon as practicable after the delivery of a Subscription Notice, but subject to the receipt of any necessary regulatory approvals (including expiration of any applicable waiting period), Holder shall deliver in person, by certified mail or courier, to Company at the aforementioned address, (i) if Holder has elected pursuant to the applicable Subscription Notice to make payment of the Warrant Price pursuant to Section 2.3(a), such payment and (ii) this Warrant.
(d) Upon the later of the date required for issuance of the applicable shares of Warrant Stock pursuant to Section 2.2(b) and the date on which any payment required pursuant to Section 2.2(c) is received, Holder or any other Person so designated in the applicable Subscription Notice shall be deemed to have become a holder of record of the applicable Warrant Stock for all purposes. If this Warrant shall have been exercised in part, Company shall deliver to Holder a new Warrant evidencing the rights of Holder to purchase the remaining shares of Warrant Stock issuable upon exercise of this Warrant, which new Warrant shall in all other respects be identical with this Warrant, or appropriate notation may be made on this Warrant and the same returned to Holder.
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(e) If in connection with the exercise of a Warrant or acquisition of Warrant Stock by Holder, any regulatory approval shall be required, including expiration of any applicable waiting period, then, if the Warrant is exercised prior to such approval, the Expiration Date shall be extended while any such regulatory approval or waiting period is pending. Without limiting the foregoing, Company hereby acknowledges that the exercise of this Warrant by Holder may subject Company or Holder to the filing requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the "HSR Act"). If on or before the Expiration Date, Holder has sent the Subscription Notice to Company and Holder has not been able to complete the exercise of this Warrant prior to the Expiration Date because of restrictions under the HSR Act, Holder shall be entitled to complete the process of exercising this Warrant in accordance with the procedures contained herein notwithstanding the fact that completion of the exercise of this Warrant would take place after the Expiration Date.
SECTION 2.03 Payment of Warrant Price; Net Issue Exercise.
(a) Payment of the Warrant Price shall be made at the option of Holder by (i) cash, by check or by wire transfer or (ii) cancellation by Holder of indebtedness of Company to Holder; or (iii) any combination thereof.
(b) In lieu of the payment methods set forth in Section 2.3(a) above, Holder may elect to exchange all or part of the Warrant for such number of shares of Warrant Stock as could be purchased with the difference between the Current Market Price and the Exercise Price for the amount of the Warrant being exchanged on the date of exchange. All references in this Warrant to an "exercise" of the Warrant shall include a net issue exercise pursuant to this
Section 2.3(b). If Holder elects to exchange all or part of the Warrant as provided in this Section 2.3(b), Holder shall tender to Company the Warrant, along with a Subscription Notice indicating Holder's election to exchange all or part of the Warrant and the amount being exchanged, and Company shall issue to Holder the number of shares of Warrant Stock computed using the following formula:
X = Y(A-B)

A
Where
X = number of shares of Warrant Stock to be issued to Holder upon exercise;
Y = total number of shares of Warrant Stock purchasable under the Warrant (or, if only a portion, the amount of Warrant Stock for which the Warrant is being exchanged);
A = Current Market Price of one share of Warrant Stock; and
B = Exercise Price (as adjusted to the date of such calculation).
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SECTION 2.04 Payment of Taxes.
Company shall pay all expenses, taxes and other governmental charges with respect to the issue or delivery of the Warrant Stock. Company shall not be required, however, to pay any transfer tax or other similar charge imposed in connection with the issue of any certificate for shares of Warrant Stock in any name other than that of Holder, and in such case Company shall not be required to issue or deliver any stock certificate until such tax or other charge has been paid or it has been established to the reasonable satisfaction of Company that no such tax or other charge is due.
SECTION 2.05 Fractional Shares.
Company shall not be required to issue a fractional share of Warrant Stock upon exercise of any Warrant. As to any fraction of a share which Holder of one or more Warrants would otherwise be entitled to purchase upon such exercise, Company shall pay a cash adjustment in respect of such fractional share in an amount equal to the same fraction of the Current Market Price per share of Warrant Stock on the date of exercise.
ARTICLE III
TRANSFER, DIVISION AND COMBINATION
SECTION 3.01 Transfer.
Company shall register any Transfer of this Warrant and all rights hereunder, in whole or in part, on the books of Company to be maintained for such purpose, upon surrender by Holder of this Warrant at the principal office of Company referred to in Section 14.2, together with a duly executed written assignment of this Warrant substantially in the form of Exhibit B hereto and funds sufficient to pay any transfer taxes payable upon the making of such Transfer. Promptly following such surrender and, if required, such payment, Company shall at its expense execute and deliver a new Warrant or Warrants in the name of the assignee or assignees and in the denominations specified in such instrument of assignment, and shall issue to the assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. A Warrant may be exercised by a new Holder for the purchase of shares of Common Stock without having a new Warrant issued.
SECTION 3.02 Division and Combination.
This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office or agency of Company, together with a duly executed written notice specifying the names and denominations in which new Warrants are to be issued. Subject to compliance with Section 3.1 as to any Transfer which may be involved in such division or combination, Company shall execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance with such notice.
SECTION 3.03 Maintenance of Books.
Company agrees to maintain, at its office referred to in Section 14.2, books for
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the registration of Transfer of the Warrants.
ARTICLE IV
ADJUSTMENTS
The number of shares of Warrant Stock for which this Warrant is exercisable, and the Exercise Price at which such shares may be purchased upon exercise of this Warrant, shall be subject to adjustment from time to time as set forth in this Article IV. The adjustments to the Exercise Price and the number of Warrant Shares set forth in this Article IV shall be applicable to all triggering events specified therein that occur subsequently to June 21, 2000.
SECTION 4.01 Stock Dividends, Stock Splits, Subdivisions and Combinations.
If at any time Company shall:
(a) take a record of the holders of Common Stock for the purpose of entitling them to receive a dividend payable in, or other distribution of, Common Stock,
(b) subdivide or split its Outstanding shares of Common Stock into a larger number of shares of Common Stock, or
(c) combine or reclassify its Outstanding shares of Common Stock into a smaller number of shares of Common Stock;
then, in each of cases (a), (b) and (c) above, (i) the number of shares of Warrant Stock for which this Warrant is exercisable immediately after the occurrence of any such event shall be adjusted to equal the number of shares of Warrant Stock which a record holder of the same number of shares of Warrant Stock for which this Warrant is exercisable immediately prior to the occurrence of such event or the record date therefor, whichever is earlier, would own or be entitled to receive after the happening of such event, and (ii) the Exercise Price shall be adjusted to equal (A) the Exercise Price multiplied by the number of shares of Warrant Stock for which this Warrant is exercisable immediately prior to the adjustment divided by (B) the number of shares of Warrant Stock for which this Warrant is exercisable immediately after such adjustment.
SECTION 4.02 Dividends and Certain Other Distributions.
If at any time Company shall take a record of the holders of its Common Stock for the purpose of entitling them to receive a dividend or other distribution, or shall in any manner declare, order, pay or make a dividend or other distribution (including, without limitation, any distribution of stock or other securities, cash, debt or property or rights or warrants to subscribe for securities of Company or any of its Subsidiaries by way of dividend or spin-off or any other assets) on its Common Stock, other than dividends or distributions of shares of Common Stock which are referred to in Section 4.1 and other than Permitted Distributions, then and in each such case, the Exercise Price to be in effect after such record date shall be
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determined by subtracting (a) the fair value (determined as set forth in paragraphs (b) and (c) of the definition of "Weighted Average Purchase Price" in Article I) of such dividend or distribution per share of Common Stock from (b) the Exercise Price in effect immediately prior to such record date.
SECTION 4.03 Repurchase of Shares of Common Stock by Company.
If at any time Company or any subsidiary thereof shall repurchase, by self tender offer or otherwise, any shares of Common Stock at a Weighted Average Purchase Price in excess of the Current Market Price as of the earliest of the date of such repurchase, the commencement of an offer to repurchase or the public announcement of either (such date being referred to as the " Determination Date"), the Exercise Price in effect as of such Determination Date shall be reduced by multiplying such Exercise Price by a fraction, the numerator of which shall be (a) the product of (x) the number of shares of Common Stock Outstanding on such Determination Date and (y) the Current Market Price of the Common Stock on such Determination Date minus (b) the Aggregate Purchase Price of such repurchase and the denominator of which shall be the product of (i) the number of shares of Common Stock Outstanding on such Determination Date minus the number of shares of Common Stock repurchased by the Company or any subsidiary thereof in such repurchase and (ii) the Current Market Price of the Common Stock on such Determination Date. An adjustment made pursuant to this
Section 4.3 shall become effective immediately after the effective date of such repurchase.
SECTION 4.04 Issuance of Additional Shares of Common Stock.
(a) If at any time Company shall issue or sell any Additional Shares of Common Stock, other than Permitted Issuances or as referred to in
Section 4.1 or 4.2, for consideration in an amount per Additional Share of Common Stock less than the Current Market Price, then (i) the number of shares of Warrant Stock for which this Warrant is exercisable shall be adjusted to equal the product obtained by multiplying the number of shares of Warrant Stock for which this Warrant is exercisable immediately prior to such issuance or sale by a fraction (A) the numerator of which shall be the number of shares of Common Stock Outstanding immediately after such issuance or sale, and (B) the denominator of which shall be the sum of (x) the number of shares of Common Stock Outstanding immediately prior to such issuance or sale and (y) the number of shares of Common Stock which the aggregate consideration, if any, received by Company upon such issuance or sale would purchase at the then Current Market Price; and (ii) the Exercise Price as to the number of shares of Warrant Stock for which this Warrant is exercisable prior to such adjustment shall be adjusted by multiplying such Exercise Price by a fraction (A) the numerator of which shall be the number of shares of Warrant Stock for which this Warrant is exercisable immediately prior to such issuance or sale; and (B) the denominator of which shall be the number of shares of Warrant Stock for which this Warrant is exercisable immediately after such issuance or sale.
(a) The provisions of paragraph (a) of this Section 4.4 shall not apply to (i) any issuance of Additional Shares of Common Stock for which an adjustment is provided under Section 4.1 or Section 4.2 or (ii) any issuance of any Additional Shares of Common Stock
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pursuant to any Convertible Security, if and only to the extent that such adjustment shall previously have been made upon the issuance of such Convertible Security pursuant to Section 4.5.
SECTION 4.05 Issuance of Convertible Securities or Other Rights.
(a) If at any time Company shall take a record of the holders of its Common Stock for the purpose of entitling them to receive a distribution of, or shall in any manner (whether directly or by assumption in a merger in which Company is the surviving corporation) issue or sell, any Convertible Securities or other rights to subscribe for or purchase any Additional Shares of Common Stock or any Convertible Securities, other than Permitted Issuances or as referred to in Section 4.1 or 4.2, whether or not the rights to exchange or convert thereunder are immediately exercisable, and the price per share together with any consideration received by Company upon issuance of the Convertible Security, for which Common Stock is issuable upon the exercise of such Convertible Securities shall be less than the Current Market Price in effect immediately prior to the time of such record, issuance or sale, then the number of shares of Warrant Stock and the Exercise Price shall be adjusted as provided in Section 4.4 on the basis that the maximum number of Additional Shares of Common Stock issuable pursuant to all such Convertible Securities shall be deemed to have been issued and outstanding and Company shall be deemed to have received all of the consideration payable therefor, if any, as of the date of the issuance of such Convertible Securities or other rights.
(b) On the repayment, expiration or termination of any Convertible Securities, the granting or issuance of which resulted in an adjustment under paragraph (a), the Exercise Price shall forthwith be readjusted to such amount as would have obtained had the adjustment made upon the granting or issuance of such Convertible Securities been made upon the basis of the granting or issuance of only such Convertible Securities as were actually exercised, converted or exchanged for Common Stock prior to their repayment, expiration or termination.
SECTION 4.06 Other Provisions Applicable to Adjustments under Article IV.
The following provisions shall be applicable to the making of adjustments of the number of shares of Warrant Stock for which this Warrant is exercisable and the Exercise Price provided for in this Article IV:
(a) Computation of Consideration. To the extent that any Additional Shares of Common Stock or any Convertible Securities or any rights to acquire Convertible Securities shall be issued for cash consideration, the consideration received by Company therefor shall be the amount of the cash received by Company therefor, or, if such Additional Shares of Common Stock or Convertible Securities are offered by Company for subscription, the subscription price, or, if such Additional Shares of Common Stock or Convertible Securities are sold to underwriters or dealers for public offering without a subscription offering, the public offering price (in any such case subtracting any amounts paid or receivable for accrued interest or accrued dividends and subtracting any compensation, discounts or expenses paid or incurred by Company for and in the underwriting of, or otherwise in connection with, the issuance thereof). To the extent that
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such issuance shall be for a consideration other than cash, then, except as herein otherwise expressly provided, the amount of such consideration shall be determined as set forth in paragraphs (b) and (c) of the definition of "Weighted Average Purchase Price" in Article I. The consideration for any Additional Shares of Common Stock issuable pursuant to any warrants or other rights to subscribe for or purchase the same shall be the consideration received by Company for issuing such warrants or other rights plus the additional consideration payable to Company upon exercise of such warrants or other rights. The consideration for any Additional Shares of Common Stock issuable pursuant to the terms of any Convertible Securities shall be the consideration received by Company for issuing warrants or other rights to subscribe for or purchase such Convertible Securities, plus the consideration paid or payable to Company in respect of the subscription for or purchase of such Convertible Securities, plus the additional consideration, if any, payable to Company upon the exercise of the right of conversion or exchange in such Convertible Securities. In case of the issuance at any time of any Additional Shares of Common Stock or Convertible Securities in payment or satisfaction of any dividends upon any class of stock other than Common Stock, Company shall be deemed to have received for such Additional Shares of Common Stock or Convertible Securities a consideration equal to the amount of such dividend so paid or satisfied.
(b) When Adjustments to be Made. Except as otherwise provided, the adjustments required by this Article IV shall be made whenever and as often as any specified event requiring an adjustment shall occur.
(c) Fractional Interests. In computing adjustments under this Article IV, fractional interests in Common Stock shall be taken into account to the nearest 1/10th of a share.
(d) Rounding. In computing adjustments under this Article IV, figures may be rounded to the eighth decimal place.
(e) When Adjustment Not Required. If Company shall take a record of the holders of its Common Stock for the purpose of entitling them to receive a dividend or distribution or subscription or purchase rights and shall, thereafter and before the distribution to stockholders thereof, legally abandon its plan to pay or deliver such dividend, distribution, subscription or purchase rights, then thereafter no adjustment shall be required by reason of the taking of such record and any such adjustment previously made in respect thereof shall be rescinded and annulled.
SECTION 4.07 Organic Change.
In case of any Organic Change, Holder shall have the right thereafter to receive, upon exercise of the Warrant and at its option, in lieu of the Warrant Stock issuable upon such exercise prior to consummation of such Organic Change, the kind and amount of shares of stock, other securities, cash and property receivable (including cash, and including any right to select the consideration so receivable) upon the consummation of such Organic Change by a holder of that number of shares of Warrant Stock into which the Warrant was exercisable immediately prior to such Organic Change (including, on a pro rata basis, the cash, securities or property
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received by holders of Common Stock in any tender or exchange offer that is a step in such Organic Change), assuming such holder of Common Stock is not a Person with which Company consolidated or into which Company merged or which merged into Company or to which such sale or transfer was made, as the case may be, or an affiliate of such a Person. In case securities or property other than Common Stock shall be issuable or deliverable upon conversion as aforesaid, then all references in this Article IV shall be deemed to apply, so far as appropriate and nearly as may be, to such other securities or property. In case of any Organic Change, the successor or acquiring corporation (if other than Company) shall expressly assume the due and punctual observance and performance of each covenant and condition of this Warrant to be performed and observed by Company and all the obligations and liabilities hereunder, subject to such modifications as may be deemed appropriate (as determined by resolution of the Board) in order to provide for adjustments of shares of Warrant Stock for which this Warrant is exercisable which shall be as nearly equivalent as practicable to the adjustments provided for in this Article IV. The foregoing provisions of this Section 4.7 shall similarly apply to successive Organic Changes.
ARTICLE V
NOTICES TO WARRANT HOLDERS
SECTION 5.01 Notice of Adjustments.
Whenever an adjustment to this Warrant is made pursuant to Article IV, Company shall promptly deliver to Holder (by facsimile and by either first class mail, postage prepaid or overnight delivery) a certificate executed by the chief financial officer or chief accounting officer of the Company setting forth, in reasonable detail, the event requiring the adjustment and the method by which such adjustment was calculated, specifying the number of shares of Warrant Stock for which this Warrant is exercisable and (if such adjustment was made pursuant to Section 4.7) describing the number and kind of any other shares of stock or other securities or property for which this Warrant is exercisable, and any change in Exercise Price, after giving effect to such adjustment or change. Company shall keep at the office or agency designated pursuant to
Section 14.2 copies of all such certificates and cause the same to be available for inspection at said office during normal business hours by any Holder or any prospective purchaser of a Warrant designated by a Holder thereof. Any adjustment to this Warrant pursuant to Article IV shall be automatic and shall occur without any action on the part of Company or Holder, and any failure by Company to comply with the terms of this Section 5.1 (including any error made by Company in the calculations described above) shall have no effect on such automatic adjustment. Notwithstanding any other provision of this Section 5.1, Holder shall retain the right to contest the adjustment calculations provided by Company described above, and such calculations shall not be entitled to any presumption of accuracy in any case, action or other proceeding to determine the actual amount of adjustment required by Article IV.
SECTION 5.02 Notice of Corporate Action.
If at any time:
14

(a) Company shall take a record of the holders of its Common Stock for the purpose of entitling them to receive a dividend or other distribution, or any right to subscribe for or purchase any evidences of its indebtedness, any shares of stock of any class or any other securities or property, or to receive any other right;
(b) there shall be approved by the Board any capital reorganization of Company, any reclassification or recapitalization of the capital stock of Company or any consolidation or merger of Company with, or any sale, transfer or other disposition of all or substantially all the property, assets or business of Company to, another corporation, including without limitation any such event constituting an Organic Change; or
(c) there shall be a voluntary or involuntary dissolution, liquidation or winding up of Company; then Company shall give to Holder (i) in the case of any event described in (a) above, at least fifteen (15) days' prior written notice of the date on which a record date shall be selected in respect of such event and (ii) in the case of any event described in (b) or (c) above, at least thirty (30) days' prior written notice of the date when such event shall take place. Such notice shall also specify (i) the date on which the holders of Common Stock shall be entitled to any such dividend, distribution or right, and the amount and character thereof and (ii) the date on which any such reorganization, reclassification, merger, consolidation, sale, transfer, disposition, dissolution, liquidation or winding up is to take place and the time, if any such time is to be fixed, as of which the holders of Common Stock shall be entitled to exchange their shares of Common Stock for securities or other property deliverable upon such event.
ARTICLE VI
NO IMPAIRMENT
Company shall not by any action, including, without limitation, amending its articles of incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issuance or sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all times in good faith promptly assist in the carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate to protect the rights of Holder against impairment. Without limiting the generality of the foregoing, Company will promptly take all such action as may be necessary or appropriate in order that Company may upon the exercise of this Warrant validly and legally issue fully paid and nonassessable shares of Common Stock that are not subject to preemptive rights, including taking such action as is necessary for the Exercise Price to be not less than the par value of the shares of Common Stock issuable upon exercise of this Warrant. Company will promptly obtain all such authorizations, exemptions or consents from any Governmental Authority having jurisdiction thereof, or any other Person, as may be necessary to enable Company to perform its obligations under this Warrant. Without limiting the foregoing, Company will cooperate with Holder in making, and promptly make, any filings under the HSR Act or any other law required in order to perform its obligations under this Warrant or required to
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permit Holder to exercise this Warrant.
ARTICLE VII
RESERVATION AND AUTHORIZATION OF COMMON STOCK
From and after the date of this Warrant, Company shall at all times reserve and keep available for issue upon the exercise of Warrants such number of its authorized but unissued shares of Common Stock as will be sufficient to permit the exercise in full of all outstanding Warrants. All shares of Warrant Stock which shall be so issuable, when issued upon exercise of any Warrant and payment therefor in accordance with the terms of such Warrant, shall be duly and validly issued, fully paid and nonassessable, and free from all preemptive rights, restrictions on transfer, taxes, liens, charges and security interests .
ARTICLE VIII
TAKING OF RECORD; STOCK AND WARRANT TRANSFER OF BOOKS
In the case of all dividends or other distributions by Company to the holders of its Common Stock with respect to which any provision of Article IV refers to the taking of a record of such holders, Company will take such record as of the close of business on a Business Day. Company will not at any time, except upon dissolution, liquidation or winding up of Company, close its stock transfer books or Warrant transfer books so as to prevent or delay the exercise or transfer of any Warrant.
ARTICLE IX
RESTRICTIONS ON TRANSFER; REGISTRATION
SECTION 9.01 Restrictive Legends.
(a) Except as otherwise provided in this Article IX, each certificate for Common Stock initially issued upon the exercise of this Warrant, and each certificate for Common Stock issued to any subsequent transferee of any such certificate, shall be stamped or otherwise imprinted with a legend in substantially the following form:
"THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED IN VIOLATION OF SUCH ACT OR THE RULES AND REGULATIONS THEREUNDER."
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(b) Except as otherwise provided in this Article IX, each Warrant shall be stamped or otherwise imprinted with a legend in substantially the following form:
"THIS WARRANT AND THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED IN VIOLATION OF SUCH ACT, THE RULES AND REGULATIONS THEREUNDER OR THE PROVISIONS OF THIS WARRANT."
SECTION 9.02 Notice of Proposed Transfers.
Prior to or promptly following any Transfer of any Warrants or any shares of restricted Warrant Stock, the holder of such Warrants or restricted Warrant Stock shall give written notice to Company of such Transfer. Each certificate, if any, evidencing such shares of restricted Warrant Stock issued upon such Transfer shall bear the restrictive legend set forth in Section 9.1(a), and each Warrant issued upon such Transfer shall bear the restrictive legend set forth in Section 9.1(b), unless in the opinion of counsel to such holder such legend is not required in order to ensure compliance with the Securities Act.
SECTION 9.03 Termination of Restrictions.
The restrictions and requirements imposed by Sections 9.1 and 9.2 shall terminate as to any particular Warrant or share of Warrant Stock (a) when and so long as such security shall have been effectively registered under the Securities Act, (b) when Company shall have received an opinion of counsel (which may be Holder's inside corporate counsel) that such security may be transferred without registration thereof under the Securities Act or (c) a sale of such security is made pursuant to SEC Rule 144. Whenever the restrictions imposed by Sections 9.1 and 9.2 shall terminate as to this Warrant, as hereinabove provided, Holder shall be entitled to receive from Company, at the expense of Company, a new Warrant without the restrictive legend set forth in
Section 9.1(b). Whenever the restrictions imposed by Sections 9.1 and 9.2 shall terminate as to any share of Warrant Stock, as hereinabove provided, the holder thereof shall be entitled to receive from Company, at the expense of Company, a new certificate representing such Common Stock not bearing the restrictive legend set forth in Section 9.1(a).
SECTION 9.04 Registration Statement.
Upon Holder's exercise of the Warrant, Company shall issue the Warrant Stock (in the amount specified in the Exercise Notice) pursuant to the Registration Statement. To ensure that Company can issue such Warrant Stock pursuant to the Registration Statement without violation of the Securities Act, and that Holder, upon exercise of the Warrant, shall receive Common Stock that is registered under the Securities Act and subject to no restrictions on transfer whatever, Company shall, upon effectiveness of the Registration Statement and for so long as the Warrant shall remain exercisable:
(a) use its best efforts to keep the Registration Statement continuously effective and provide all requisite financial statements. Upon the occurrence of any event that would cause the Registration Statement or the Prospectus contained therein (i) to contain an untrue
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statement of material fact or omit to state any material fact necessary to make the statements therein not misleading or (ii) not to be effective and usable for an exercise of the Warrant, the Company shall promptly file an appropriate amendment to the Registration Statement curing such defect, and, if SEC review is required, use its best efforts to cause such amendment to be declared effective as soon as practicable;
(b) prepare and file with the SEC such amendments and post-effective amendments to the Registration Statement as may be necessary to keep such Registration Statement effective; cause the Prospectus to be supplemented by any required Prospectus supplement, and as so supplemented to be filed pursuant to Rule 424 under the Securities Act, and to comply fully with Rules 424, 430A and 462, as applicable, under the Securities Act in a timely manner; and comply with the provisions of the Securities Act with respect to the disposition of all securities covered by the Registration Statement during the applicable period in accordance with the intended method or methods of distribution set forth in such Registration Statement or supplement to the Prospectus;
(c) advise Holder promptly and, if requested by Holder, confirm such advice in writing, (i) when any Prospectus supplement or post-effective amendment has been filed, and, with respect to any successor Registration Statement or any post-effective amendment thereto, when the same has become effective, (ii) of any request by the SEC for amendments to the Registration Statement or amendments or supplements to the Prospectus or for additional information relating thereto, (iii) of the issuance by the SEC of any stop order suspending the effectiveness of the Registration Statement under the Securities Act or of the suspension by any state securities commission of the qualification of the Warrant or the Common Stock for offering or sale in any jurisdiction, or the initiation of any proceeding for any of the preceding purposes, (iv) of the existence of any fact or the happening of any event that makes any statement of a material fact made in the Registration Statement, the Prospectus, any amendment or supplement thereto or any document incorporated by reference therein untrue, or that requires the making of any additions to or changes in the Registration Statement in order to make the statements therein not misleading, or that requires the making of any additions to or changes in the Prospectus in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. If at any time the Commission shall issue any stop order suspending the effectiveness of the Registration Statement, or any state securities commission or other regulatory authority shall issue an order suspending the qualification or exemption from qualification of the Warrant or the Common Stock under state securities or Blue Sky laws, Company shall use its best efforts to obtain the withdrawal or lifting of such order at the earliest possible time or, failing that, to promptly file another Registration Statement covering the Warrant Stock; in the event of an event or circumstance of the kind described in clause (iv) above, Company shall use its best efforts to cure such inaccuracy at the earliest possible time, and in any event within 90 days of the occurrence of such event or circumstance;
(d) subject to paragraph (a) above, if any fact or event contemplated by paragraph (c)(iii) above shall exist or have occurred, prepare a supplement or post-effective amendment to the Registration Statement or related Prospectus or any document incorporated therein by reference or file any other required document so that, as thereafter delivered to Holder, the Prospectus will not contain an untrue statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they
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were made, not misleading;
(e) furnish to Holder in connection with each exercise of the Warrant, without charge, at least one copy of the Registration Statement, as first filed with the SEC, and of each amendment thereto, including all documents incorporated by reference therein and all exhibits (including exhibits incorporated therein by reference);
(f) otherwise use its best efforts to comply with all applicable rules and regulations of the Commission; and
(g) provide promptly to Holder, upon request, each document filed with the SEC pursuant to the requirements of Section 13 or Section 15(d) of the Exchange Act.
SECTION 9.05 Suspension Notice.
Holder agrees by acquisition of the Warrant that, upon receipt of the notice referred to in Section 9.4(c)(iii) or any notice from the Company of the existence of any fact of the kind described in Section 9.4(c)(iv) hereof (in each case, a "Suspension Notice"), Holder shall refrain from exercising the Warrant, other than through a net issue exercise pursuant to Section 2.3(b) if the Warrant is not a "restricted security" under SEC Rule 144, until (i) Holder has received copies of the supplemented or amended Prospectus contemplated by clause 9.4(d) hereof, or (ii) Holder is advised in writing by Company that the Prospectus is again accurate in all material respects, and has received copies of any additional or supplemental filings that are incorporated by reference in the Prospectus (in each case, the "Recommencement Date"); provided that Company shall deliver not more than one Suspension Notice during any given 365-day period; and provided further that Company shall not permit more than 90 days to elapse from the date of delivery of any Suspension Notice to the Recommencement Date revoking such Suspension Notice.
SECTION 9.06 Expenses.
All costs, fees and expenses incident to the Company's performance of or compliance with this Agreement shall be borne by Company, including without limitation: (i) all registration and filing fees and expenses; (ii) all fees and expenses of compliance with federal securities and state Blue Sky or securities laws; (iii) all expenses of printing (including printing certificates for the Common Stock to be issued upon exercise of the Warrant and printing of Prospectuses), messenger and delivery services and telephone; (iv) all fees and disbursements of counsel for Company; (v) all application and filing fees in connection with listing the Common Stock on a national securities exchange or automated quotation system pursuant to the requirements hereof; and (vi) all fees and disbursements of independent certified public accountants of Company (including the expenses of any special audit and comfort letters required by or incident to such performance).
Company shall, in any event, bear its internal expenses (including, without limitation, all salaries and expenses of its officers and employees performing legal or accounting duties), the expenses of any annual audit and the fees and expenses of any Person, including special experts, retained by Company.
SECTION 9.07 Obtaining Stock Exchange Listings.
Company shall from time to time take all action which may be necessary so that the Warrant Shares, immediately upon their issuance upon the exercise of the Warrant, will be listed on the principal securities exchanges, automated quotation systems or other markets within the United States of America, if any, on which other shares of Common Stock are then listed, if any.
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ARTICLE X
SUPPLYING INFORMATION
Company shall cooperate with Holder in supplying such information as may be reasonably necessary for Holder to complete and file any information reporting forms presently or hereafter required by the SEC or any other governmental entity in connection with any Warrant or share of Warrant Stock. Company shall also supply such information as may be reasonably necessary for Holder to comply with tax and other applicable laws and applicable accounting standards. Holder shall cooperate with Company in supplying such information as may be reasonably necessary for Company to comply with its obligations hereunder.
ARTICLE XI
LOSS OR MUTILATION
Upon receipt by Company from Holder of evidence reasonably satisfactory to it of the ownership of and the loss, theft, destruction or mutilation of this Warrant and indemnity reasonably satisfactory to it (it being understood that the written agreement of General Electric Company or any of its Affiliates shall be sufficient indemnity), and in case of mutilation upon surrender and cancellation hereof, Company shall execute and deliver in lieu hereof a new Warrant of like tenor to such Holder; provided, in the case of mutilation, no indemnity shall be required if this Warrant in identifiable form is surrendered to Company for cancellation.
ARTICLE XII
NO STOCKHOLDER RIGHTS; LIMITATION OF LIABILITY
No provision hereof shall be deemed to impose any rights or obligations upon Holder as a stockholder in Company prior to Holder's exercise of this Warrant and the issuance to Holder of Warrant Shares. Without limiting the foregoing, no provision hereof and no enumeration herein of the rights or privileges of Holder hereof, shall give rise to any liability of such Holder for the purchase price of any Warrant Stock or as a stockholder of Company, whether such liability is asserted by Company, by creditors of Company or by any third party.
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ARTICLE XIII
REPRESENTATIONS AND WARRANTIES OF COMPANY
Company hereby represents and warrants to Holder that the statements in the following paragraphs of this Article XIII are true and correct
(a) as of the date hereof and (b) except where any such representation and warranty relates specifically to an earlier date, as of the date of any exercise of this Warrant.
SECTION 13.01 Corporate Organization and Authority.
Company (a) is a corporation duly organized, validly existing, and in good standing in its jurisdiction of incorporation, (b) has the corporate power and authority to own and operate its properties and to carry on its business as now conducted and as proposed to be conducted; and (c) is qualified as a foreign corporation in all jurisdictions where such qualification is material to Company's business, financial condition or results of operations.
SECTION 13.02 Corporate Power.
Company has all requisite legal and corporate power and authority to execute, issue and deliver the Warrant, to issue the Common Stock issuable upon exercise or conversion of the Warrant, and to carry out and perform its obligations under the terms of the Warrant.
SECTION 13.03 Authorization; Enforceability.
All corporate action on the part of Company, its officers, directors and shareholders necessary for the authorization, execution, delivery and performance of its obligations under this Warrant and for the authorization, issuance and delivery of the Warrant and the Warrant Stock issuable upon exercise of the Warrant has been taken and this Warrant constitutes the legally binding and valid obligation of Company enforceable in accordance with its terms.
SECTION 13.04 Valid Issuance of Warrant and Warrant Stock.
The Warrant has been duly and validly issued and is free of restrictions on transfer. The Warrant Stock issuable upon conversion of this Warrant, when issued, sold and delivered in accordance with the terms of this Warrant for the consideration expressed herein, will be duly and validly issued, fully paid and nonassessable, and will, when issued, be free of any restrictions on transfer. The issuance and delivery of the Warrant and the Warrant Stock issuable upon conversion of the Warrant are not subject to any preemptive or other similar rights or any liens or encumbrances.
SECTION 13.05 No Conflict with Other Instruments.
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The execution, delivery, and performance of this Warrant will not result in any violation of, be in conflict with, or constitute a default under, with or without the passage of time or the giving of notice (a) any provision of Company's Certificate of Incorporation or by-laws; (b) any provision of any judgment, decree, or order to which Company is a party or by which it is bound or an event which results in the creation of any material lien, charge or encumbrance upon any material assets of Company; (c) any contract, obligation, or commitment to which Company is a party or by which it is bound; or (d) any statute, rule, or governmental regulation applicable to Company.
SECTION 13.06 Capitalization.
The authorized capital stock of Company consists of 1,000,000,000 shares of Common Stock, of which 325,258,309 were issued and outstanding, and 20,000,000 shares of Preferred Stock, of which 2,617,631 shares of Series F Common-Linked Convertible Preferred Stock were issued and outstanding. The outstanding shares have been duly authorized and validly issued (including, without limitation, issued in compliance with applicable federal and state securities laws), and are fully paid and nonassessable. Company has reserved 31,200,000 shares of Common Stock for issuance upon conversion of the Series F Common-Linked Convertible Preferred Stock. Company has reserved 48,608,413 shares of Common Stock for issuance upon the conversion of its currently outstanding Convertible Securities (excluding the Series F Preferred Stock). Company is currently authorized to issue options on up to an additional 36,991,661 shares of Common Stock to its employees and directors under its 1994 Stock and Incentive Plan and the 1997 Non-qualified Stock Option Plan. Except as set forth herein, there are no outstanding warrants, options, conversion privileges, preemptive rights or other rights or agreements to purchase or otherwise acquire or issue any equity securities or Convertible Securities of Company, nor has the issuance of any of the aforesaid rights to acquire securities of Company been authorized. The outstanding shares of the capital stock of Company are duly and validly issued, fully paid and nonassessable, and such shares of such capital stock, and all outstanding securities of Company have been issued in compliance with the registration and prospectus delivery requirements of the Securities Act and the registration and qualification requirements of all applicable state securities laws, or in compliance with applicable exemptions therefrom. The share figures in this Section 13.6 do not include options on 10,000,000 shares of Common Stock and 3,200,000 shares of restricted Common Stock currently issuable to Mr. Wendt.
SECTION 13.07 Governmental Consents.
No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any federal, state or local governmental authority on the part of Company is required in connection with the offer, sale or issuance of the Warrant (and the Warrant Stock issuable upon conversion of the Shares), or the consummation of any other transaction contemplated hereby, except for the following: (a) the filing of a prospectus supplement to the Registration Statement in accordance with Rule 424(b) under the Securities Act; b) the compliance with other applicable state securities laws, which compliance will have
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occurred within the appropriate time periods therefore; and (c) the filing of a notification under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
SECTION 13.08 Company SEC Reports.
Company has filed all forms, reports and documents required to be filed by it with the SEC since January 1, 1999 through the date of this Agreement. As of the respective dates they were filed, (i) the forms, reports and documents filed by Company since January 1, 2000 (collectively, the "Company SEC Reports") were prepared, and all forms, reports and documents filed with the SEC after this Agreement and prior to the Expiration Date will be prepared, in all material respects in accordance with the requirements of the Securities Act or the Exchange Act, as the case may be, and (ii) none of the Company SEC Reports contained, nor will any forms, reports and documents filed after the date of this Agreement and prior to the Expiration Date contain, any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not misleading.
ARTICLE XIV
MISCELLANEOUS
SECTION 14.01 Nonwaiver and Expenses.
No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate as a waiver of such right or otherwise prejudice Holder's rights, powers or remedies. If Company fails to make, when due, any payments provided for under this Warrant, or fails to comply with any other provision of this Warrant, Company shall pay to Holder such amounts as shall be sufficient to cover any costs and expenses including, but not limited to, reasonable attorneys' fees, including those of appellate proceedings, incurred by Holder in collecting any amounts due pursuant hereto or in otherwise enforcing any of its rights, powers or remedies hereunder.
SECTION 14.02 Notices.
All notices and communications to be given or made under this Warrant shall be in writing and delivered by hand-delivery, registered first class mail (return receipt requested), facsimile, or air courier guaranteeing overnight delivery, addressed as follows, or to such other Person or address as the party named below may designate by notice:
(a) If to any Holder or holder of Warrant Stock, at its last known address appearing on the books of Company maintained for such purpose and any other address sent by such Holder to Company in compliance with this Section 14.2.
(b) If to Company at
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Conseco, Inc.
11825 North Pennsylvania Street Carmel, Indiana 46032
Facsimile: (317) 817-6327 Attn: General Counsel
Each such notice or other communication shall be deemed to have been duly given or served on the date on which personally delivered, with receipt acknowledged, telecopied and confirmed by telecopy answerback, or delivered by air courier, or three Business Days after the same shall have been deposited, appropriate postage prepaid, in the United States mail.
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SECTION 14.03 Successors and Assigns.
Subject to the provisions of Section 3.1 and Article IX, this Warrant and the rights evidenced hereby shall inure to the benefit of and be binding upon the successors of Company and the successors and assigns of Holder. The provisions of this Warrant are intended to be for the benefit of all Holders from time to time of this Warrant and shall be enforceable by any such Holder. No other Person shall have any right, benefit or obligation under this Warrant.
SECTION 14.04 Amendment.
No amendment or waiver of any provision of this Warrant or any other Warrant shall be effective without the written consent of Company and all Holders.
SECTION 14.05 Severability.
If one or more provisions of this Warrant are held to be unenforceable to any extent under applicable law, such provision shall be interpreted as if it were written so as to be enforceable to the maximum extent permitted by law so as to effectuate the parties' intent to the maximum extent, and the balance of this Warrant shall be interpreted as if such provision were so excluded and shall be enforceable in accordance with its terms to the maximum extent permitted by law.
SECTION 14.06 Section and Other Headings.
The section and headings contained in this Warrant are for the convenience only and shall not affect the meaning or interpretation of this Warrant.
SECTION 14.07 Governing Law.
This Warrant shall be governed by, construed and enforced in accordance with the laws of the State of New York, without regard to the conflict of law principles of such state.
SECTION 14.08 Remedies.
Each Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled to specific performance of its rights under this Warrant. Company agrees that monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive the defense in any action for specific performance that a remedy at law would be adequate. In any action or proceeding brought to enforce any provision of this Warrant or where any provision hereof is validly asserted as a defense, the successful party shall be entitled to recover reasonable attorneys' fees in addition to any other available remedy.
SECTION 14.09 Counterparts.
For the convenience of the parties, any number of counterparts of this Warrant
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may be executed by the parties hereto and each such executed counterpart shall be, and shall be deemed to be, an original instrument.
[SIGNATURES BEGIN ON NEXT PAGE]
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IN WITNESS WHEREOF, Company has caused this Warrant to be duly executed and attested by its Secretary or an Assistant Secretary.
Dated: June 28, 2000
CONSECO, INC.

By: /s/ David V. Harkins
    -------------------------------------
    Name:  David V. Harkins
    Title: Interim Chairman and Chief
             Executive Officer

In presence of

/s/ John J. Sabl
-------------------------------------
Name:  John J. Sabl
Title: Executive Vice President,
         General Counsel and Secretary
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EXHIBIT A
SUBSCRIPTION FORM
[To be executed only upon exercise of Warrant]
The undersigned registered owner of this Warrant No. ___ irrevocably exercises the attached Warrant for the purchase of ______ Shares of Common Stock of CONSECO, INC. and herewith makes payment therefor, all at the price and on the terms and conditions specified in this Warrant (including without limitation the conditions set forth in Section 2.1 hereof relating to required regulatory approvals) and requests that certificates for the shares of Common Stock hereby purchased (and any securities or other property issuable upon such exercise, including any cash in lieu of fractional shares) be issued in the name of and delivered to _____________ whose address is _________________ and, if such shares of Common Stock shall not include all of the shares of Common Stock issuable as provided in this Warrant, that a new Warrant of like tenor and date for the balance of the shares of Common Stock issuable hereunder be delivered to the undersigned.
[___] The undersigned shall tender payment in the following form:_______________________.
[____] The undersigned hereby elects the net issue exercise option pursuant to Section 2.3(b) of the Warrant, and accordingly requests delivery of a net of ___________ shares of Common Stock.

(Name of Registered Owner)
By: ____________________________
Name:
Title:

(Street Address)


(City) (State) (Zip Code)

NOTICE:   The signature on this subscription must correspond with the name as
          written upon the face of the within Warrant in every particular,
          without alteration or enlargement or any change whatsoever.


EXHIBIT B
ASSIGNMENT FORM
FOR VALUE RECEIVED the undersigned registered owner of the attached Warrant No. ___ hereby sells, assigns and transfers unto the Assignee named below the rights of the undersigned under this Warrant, with respect to the number of shares of Common Stock set forth below:
Name and Address of Assignee No. of Shares of Common Stock
and does hereby irrevocably constitute and appoint ___________________________ attorney-in-fact to register such transfer on the books of CONSECO, INC. maintained for the purpose, with full power of substitution in the premises.

Dated:__________________              Print Name:___________________

                                      By:__________________________
                                         Name:
                                         Title:

                                      Witness:______________________

NOTICE: The signature on this assignment must correspond with the name as written upon the face of the within Warrant in every particular, without alteration or enlargement or any change whatsoever.

REGISTRATION RIGHTS AGREEMENT
This REGISTRATION RIGHTS AGREEMENT (as it may be amended from time to time, this "Agreement") dated June 28, 2000 is between General Electric Company, a New York corporation ("General Electric") and Conseco, Inc., an Indiana corporation (the "Company").
PRELIMINARY STATEMENTS
1. The Company has agreed to issue to GE Capital Equity Investments, Limited, an indirect subsidiary of General Electric ("GE Capital Equity"), a warrant to purchase 10,500,000 shares of common stock, no par value, of Conseco (the "Original Warrant").
2. General Electric desires, and the Company has agreed to provide, the rights contained in this Agreement in order to permit GE Capital Equity and any additional party to this Agreement pursuant to Section 6.01 (a "Holder") to resell the Original Warrant and all warrants issued upon transfer, division or combination of, or in substitution for, the Original Warrant, or such warrants issued in respect thereof (the "Warrants") pursuant to a registration statement that is effective under the Securities Act of 1933, as amended (the "Securities Act").
3. General Electric desires, and the Company has agreed to provide the rights contained in this Agreement in order to permit the Holders to receive shares of Common Stock (as defined below) that are registered under the Securities Act upon exercise of the Warrants.
In consideration of the premises and the mutual agreements and covenants set forth in this Agreement, General Electric and the Company agree as follows:
ARTICLE I
DEFINITIONS
SECTION 1.01. Definitions.
For purposes of this Agreement, the following terms shall have the meanings set forth below:
"Business Day" means any day other than a Saturday, Sunday or other day on which commercial banks in New York City are authorized or required by law to close.
"Commission" means the Securities and Exchange Commission or any other similar or successor agency of the United States government administering the Securities Act.
"Common Stock" means (except where the context otherwise indicates) the Common Stock, no par value, of Company as constituted on the date of this Agreement, and any other capital stock the holder of Warrants would be entitled to receive upon exercise of such Warrants.

"Encumbrance" means any security interest, pledge, mortgage, lien (including, without limitation, environmental and tax liens), charge, encumbrance, adverse claim, preferential arrangement or restriction of any kind, including, without limitation, any restriction on the use, voting, transfer, receipt of income or other exercise of any attributes of ownership.
"Exchange Act" means the Securities Exchange Act of 1934, as amended.
"Governmental Authority" means any United States federal, state or local government, governmental, regulatory or administrative authority, agency or commission, any foreign government, governmental, regulatory or administrative authority, agency or commission or any court, tribunal, or judicial or arbitral body.
"Governmental Order" means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any Governmental Authority.
"Law" means any statute, law, ordinance, regulation, rule, code, order, other requirement or rule of law of any Governmental Authority.
"Prospectus" means the prospectus included in any Registration Statement, together with and including any amendment or supplement to such prospectus, and all material incorporated by reference in such Prospectus.
"Registrable Securities" means (i) the Warrants, provided, that as to any Warrant, such securities shall cease to constitute the same for purposes of this Agreement if and when (A) a registration statement with respect to the resale of such securities shall have been declared effective by the Commission and such securities shall have been sold pursuant thereto in accordance with the intended plan and method of distribution therefor set forth in the final prospectus forming part of such registration statement, (B) such securities shall have been sold in satisfaction of all applicable resale provisions of Rule 144 under the Securities Act, (C) such securities may be resold pursuant to Rule 144(k) under the Securities Act (or any successor provision) or all of such Holder's Warrants may be resold in a single ninety (90) day period under Rule 144(e)(1)(i) of the Securities Act and do not require qualification under any state securities or "blue sky" law then in effect, or the use of an applicable exemption therefrom and, in each case, the Company has removed any restrictive legend on the Warrants, or (D) such securities cease to be issued and outstanding for any reason), and (ii) Common Stock issuable upon exercise of the Warrants, provided, that as to Common Stock, such securities shall cease to constitute the same for purposes of this Agreement if and when a registration statement with respect to the sale of such securities shall have been declared effective by the Commission and such securities shall have been issued pursuant thereto in accordance with the intended plan and method of distribution therefor set forth in the final prospectus forming part of such registration statement.
ARTICLE II
REGISTRATION RIGHTS
SECTION 2.01. Initial Filing and Effectiveness of Registration Statement.
The Company shall, as soon as reasonably practicable after the Effective Date,
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but in any event no later than July 10, 2000, prepare and file a Registration Statement on Form S-3 (the "Registration Statement") covering the resale of the Warrants by the Holders and the issuance of Common Stock pursuant to the exercise of the Warrants, in both cases, to be made on a continuous basis pursuant to Rule 415 under the Securities Act covering such number of Warrants, owned by the Holders and such number of shares of Common Stock as are issuable upon exercise of the Warrants (as such number may increase from time to time pursuant to the terms of the Warrants). The Company will use its best efforts to cause the Registration Statement to be declared effective on or before August 15, 2000.
SECTION 2.02. Maintenance of Registration Statement.
(a) The Company shall use its best efforts to keep the Registration Statement continuously effective until the date that no Holder owns any Registrable Securities. Upon the occurrence of any event that would cause the Registration Statement or the Prospectus contained therein (i) to contain an untrue statement of material fact or omit to state any material fact necessary to make the statements therein not misleading or (ii) not to be effective and usable for the resale of all or part of the Warrants by the Holders and the issuance of Common Stock pursuant to the exercise of the Warrants (including due to increases from time to time pursuant to the terms of the Warrants), the Company shall promptly file an appropriate amendment to the Registration Statement curing such defect, and, if Commission review is required, use its best efforts to cause such amendment to be declared effective as soon as practicable;
(b) The Company shall prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement as may be necessary to keep such Registration Statement effective; cause the Prospectus to be supplemented by any required Prospectus supplement, and as so supplemented to be filed pursuant to Rule 424 under the Securities Act, and to comply fully with Rules 424, 430A and 462, as applicable, under the Securities Act in a timely manner; and comply with the provisions of the Securities Act with respect to the disposition of all securities covered by the Registration Statement during the applicable period in accordance with the intended method or methods of distribution set forth in such Registration Statement or supplement to the Prospectus;
(c) The Company shall advise the Holder Representative promptly and, if requested by the Holder Representative, confirm such advice in writing,
(i) when any Prospectus supplement or post-effective amendment has been filed, and, with respect to any successor Registration Statement or any post-effective amendment thereto, when the same has become effective, (ii) of any request by the Commission for amendments to the Registration Statement or amendments or supplements to the Prospectus or for additional information relating thereto,
(iii) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement under the Securities Act or of the suspension by any state securities commission of the qualification of the Warrants or the Common Stock for offering or sale in any jurisdiction, or the initiation of any proceeding for any of the preceding purposes, (iv) of the existence of any fact or the happening of any event that makes any statement of a material fact made in the Registration Statement, the Prospectus, any amendment or supplement thereto or any document incorporated by reference therein untrue, or that requires the making of any additions to or changes in the Registration Statement in order to make the statements therein not misleading, or that requires the making of any additions to or changes in the Prospectus in order
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to make the statements therein, in the light of the circumstances under which they were made, not misleading. If at any time the Commission shall issue any stop order suspending the effectiveness of the Registration Statement, or any state securities commission or other regulatory authority shall issue an order suspending the qualification or exemption from qualification of the Registrable Securities under state securities or "blue sky" laws, the Company shall use its best efforts to obtain the withdrawal or lifting of such order at the earliest possible time or, failing that, to promptly file another Registration Statement covering the Registrable Securities, in the event of an event or circumstance of the kind described in clause (iv) above, the Company shall use its best efforts to cure such inaccuracy at the earliest possible time, and in any event within 90 days of the occurrence of such event or circumstance;
(d) The Company shall subject to paragraph (a) above, if any fact or event contemplated by paragraph (c)(iii) above shall exist or have occurred, prepare a supplement or post-effective amendment to the Registration Statement or related Prospectus or any document incorporated therein by reference or file any other required document so that, as thereafter delivered to the Holders, the Prospectus will not contain an untrue statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
(e) The Company shall furnish to the Holder Representative, before filing with the Commission, copies of any Registration Statement or any Prospectus included therein or any amendments or supplements to any such Registration Statement or Prospectus, which documents will be subject to the review and comment of the Holder Representative for a period of at least five Business Days, and the Company shall not file any such Registration Statement or Prospectus or any amendment or supplement to any such Registration Statement or Prospectus to which the Holder Representative shall reasonably object within five Business Days after the receipt thereof. The Holder Representative shall be deemed to have reasonably objected to such filing if such Registration Statement, amendment, Prospectus or supplement, as applicable, as proposed to be filed, contains an untrue statement of a material fact or omits to state any material fact necessary to make the statements therein not misleading or fails to comply with the applicable requirements of the Securities Act;
(f) The Company shall make available, at reasonable times, for inspection by the Holder Representative and any attorney or accountant retained by the Holder Representative, all financial and other pertinent corporate documents and records of Company and cause the Company's officers, directors and employees to supply all information reasonably requested by the Holder Representative, or any such attorney or accountant in connection with a sale of the Warrants or Common Stock, to the extent such information relates to the Registration Statement or any post-effective amendment thereto subsequent to the filing thereof and prior to its effectiveness;
(g) The Company shall if requested by the Holder Representative, promptly include in any Registration Statement or Prospectus, pursuant to a supplement or post-effective amendment if necessary, such information as the Holder Representative may reasonably request to have included therein, including, without limitation, information relating to the "Plan of Distribution" of the Registrable Securities; and make all required filings of such Prospectus supplement or post-effective amendment as soon as practicable after the Company is notified of
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the matters to be included in such Prospectus supplement or post-effective amendment;
(h) The Company shall furnish to Holder Representative in connection with each exercise of the Warrants or issuance of Common Stock, without charge, at least one copy of the Registration Statement, as first filed with the Commission, and of each amendment thereto, including all documents incorporated by reference therein and all exhibits (including exhibits incorporated therein by reference);
(i) The Company shall upon the request of the Holder Representative, enter into such agreements and make such representations and warranties and take all such other actions in connection therewith in order to expedite or facilitate the disposition of the Warrants or the issuance of Common Stock as may be reasonably requested by the Holder Representative in connection with any sale or resale of the Warrants or issuance of Common Stock.
(j) The Company shall otherwise use its best efforts to comply with all applicable rules and regulations of the Commission; and
(k) The Company shall provide promptly to the Holder Representative, upon request, each document filed with the Commission pursuant to the requirements of Section 13 or Section 15(d) of the Exchange Act.
SECTION 2.03. Restrictions on Holders.
The Holders severally and not jointly agree that, upon receipt of the notice referred to in Section 2.02(c)(iii) or any notice from the Company of the existence of any fact of the kind described in Section 2.02(c)(iv) hereof (in each case, a "Suspension Notice"), the Holders shall refrain from exercising the Warrants, other than through a net issue exercise pursuant to Section 2.3(b) of the Warrants, until (i) the Holder Representative has received copies of the supplemented or amended Prospectus contemplated by clause 2.02(d) hereof, or
(ii) the Holder Representative is advised in writing by Company that the Prospectus is again accurate in all material respects, and has received copies of any additional or supplemental filings that are incorporated by reference in the Prospectus (in each case, the "Recommencement Date"); provided that Company shall deliver not more than one Suspension Notice during any given 365-day period; and provided further that the Company shall not permit more than 90 days to elapse from the date of delivery of any Suspension Notice to the Recommencement Date revoking such Suspension Notice.
SECTION 2.04. Expenses.
All costs, fees and expenses incident to the Company's performance of or compliance with this Agreement shall be borne by the Company, including without limitation: (i) all registration and filing fees and expenses; (ii) all fees and expenses of compliance with federal securities and state securities or "blue sky" laws; (iii) all expenses of printing (including printing certificates for the Common Stock to be issued upon exercise of the Warrants and printing of Prospectuses), messenger and delivery services and telephone; (iv) all fees and disbursements of counsel for the Company; (v) all application and filing fees in connection with listing the Common Stock on a national securities exchange or automated quotation system pursuant to the requirements hereof; and (vi) all fees and disbursements of independent certified public accountants of the Company (including the expenses of any special audit and comfort letters required by or incident to such performance). The Company shall, in any event, bear its
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internal expenses (including, without limitation, all salaries and expenses of its officers and employees performing legal or accounting duties), the expenses of any annual audit and the fees and expenses of any Person, including special experts, retained by the Company.
SECTION 2.05. Obtaining Stock Exchange Listings.
The Company shall from time to time take all action which may be necessary so that the Common Stock issuable pursuant to the Warrants, immediately upon their issuance upon the exercise of the Warrants, will be listed on the principal securities exchanges, automated quotation systems or other markets within the United States of America, if any, on which other shares of Common Stock are then listed, if any.
SECTION 2.06. Supplying Information.
The Company shall cooperate with the Holders in supplying such information as may be reasonably necessary for the Holders to complete and file any information reporting forms presently or hereafter required by the Commission or any other governmental entity in connection with the resale of Warrants or the issuance of Common Stock. The Company shall also supply such information as may be reasonably necessary for the Holders to comply with tax and other applicable laws and applicable accounting standards. The Holders shall cooperate with the Company in supplying such information as may be reasonably necessary for Company to comply with its obligations hereunder.
SECTION 2.07. Blue Sky Registration.
The Company will use its reasonable best efforts to register or qualify or cooperate with the Holders and their respective counsel in connection with the registration or qualification of the Warrants or Common Stock under the securities or "blue sky" laws of any such jurisdictions in the United States as the Holders reasonably request in writing, and do any and all other acts or things necessary or advisable to enable the disposition of such Warrants and issuance of Common Stock in such jurisdictions. The Company will not be required to take any actions under this Section 2.08 if such actions would require the Company to submit to the general taxation of any jurisdiction where it is not then so subject or to file in any jurisdiction any general consent to service of process.
SECTION 2.08. Certificates.
The Company will cooperate with the Holders to facilitate the timely preparation and delivery of certificates representing Warrants to be sold and Common Stock to be issued that do not bear any restrictive legends. Such certificates will be in such denominations and registered in such names as the Holders request at least two Business Days prior to any sale of Warrants or the issuance of Common Stock.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company represents and warrants to the Holders as follows:
SECTION 3.01. Organization and Authority of the Company.
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The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Indiana and has all necessary corporate power and authority to enter into this Agreement, to carry out its obligations under this Agreement and to consummate the transactions contemplated by this Agreement. The execution and delivery of this Agreement by the Company, the performance by the Company of its obligations contained in this Agreement and the consummation by the Company of the transactions contemplated by this Agreement have been duly authorized by all requisite corporate action on the part of the Company. This Agreement has been duly executed and delivered by the Company, and constitutes a valid and binding obligation of the Company enforceable against the Company in accordance with its terms.
SECTION 3.02. No Conflict.
The execution, delivery and performance of this Agreement by the Company do not and will not (a) violate, conflict with or result in the breach of any provision of the Certificate of Incorporation or By-laws of the Company,
(b) conflict with or violate any Law or Governmental Order applicable to the Company or (c) conflict with, or result in any breach of, constitute a default (or event which with the giving of notice or lapse of time, or both, would become a default) under, require any consent under, or give to others any rights of termination, amendment, acceleration, suspension, revocation, or cancellation of, or result in the creation of any Encumbrance on any of the assets or properties of the Company pursuant to, any note, bond, mortgage or indenture, contract, agreement, lease, sublease, license, permit, franchise or other instrument or arrangement to which the Company is a party or by which any of such assets or properties are bound or affected.
ARTICLE IV
INDEMNIFICATION
SECTION 4.01. Indemnification By The Company.
The Company will indemnify and hold harmless each of the Holders, directors, officers, employees, agents, affiliates, successors and assigns (each, a "Holder Indemnitee," and collectively, the "Holder Indemnitees") from and against any and all losses, claims, damages, liabilities, debts, obligations, monetary damages, judgements, fines, fees, penalties, interest obligations, deficiencies, and expenses, interest, court costs, reasonable costs of investigators, reasonable fees and expenses of attorneys, accountant, financial advisors, engineers and other expenses, and other expenses of litigation ("Losses") incurred or suffered in connection with, and any amount paid in settlement of, any action, suit or proceeding or any claim asserted to which any Holder Indemnitee may become subject under the Securities Act, the Exchange Act or other federal or state securities law or regulation, at common law or otherwise, insofar as such Losses arise out of, result from or are based upon (a) any untrue statement or alleged untrue statement of a material fact contained in any Registration Statement, Prospectus or preliminary prospectus or any amendment or supplement thereto or the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein, in light of
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the circumstances under which they were made, not misleading, or (b) any violation by the Company of the Securities Act or the Exchange Act, or other federal or state securities law applicable to the Company and relating to any action or inaction required of the Company in connection with such registration. In addition, the Company will reimburse any Holder Indemnitee for any reasonable investigation, legal or other expenses incurred by such Holder Indemnitee in connection with investigating or defending any such Loss. Notwithstanding anything herein to the contrary, the Company will not be liable with respect to the portion of any such Loss that (i) arises out of, results from or is based upon any alleged untrue statement or alleged omission made in such Registration Statement, preliminary Prospectus, Prospectus, or amendment or supplement in reliance upon and in conformity with written information furnished to the Company by the Holder Indemnitee specifically for use therein or (ii) attributable to a Holder's (A) use of a Prospectus after being notified by the Company to suspend use thereof pursuant to Section 2.01 above or (B) failure to deliver a final Prospectus to the Person asserting any losses, claims, damages and liabilities and judgments caused by any untrue statement or alleged untrue statement of a material fact contained in any preliminary prospectus, or caused by any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, if such material misstatement or omission or alleged material misstatement or omission was cured in an amended or supplemented Prospectus prepared by the Company and delivered to the Holder at or prior to the time written confirmation of sale to such Person was required to be made. The foregoing indemnity will remain in full force and effect regardless of any investigation made by or on behalf of the Holder, and will survive the transfer of such securities by the Holder.
SECTION 4.02. Indemnification By Holders.
If a Holder sells Warrants under a Prospectus that is part of a Registration Statement, the Holder will indemnify and hold harmless the Company, its directors and each officer who signed such Registration Statement and each Person who controls the Company (within the meaning of Section 15 of the Securities Act) (each, a "Controlling Person") under the same circumstances as the foregoing indemnity from the Company to the Holders but only to the extent that such Losses arise out of or are based upon any untrue or allegedly untrue statement of a material fact or omission or alleged omission of a material fact that was made in the Prospectus, the Registration Statement, or any amendment or supplement thereto, in reliance upon and in conformity with written information relating to a Holder furnished to the Company by a Holder expressly for use therein. In no event will the aggregate liability of a Holder exceed the amount of the net proceeds received by the Holder upon the sale of the Registrable Securities giving rise to such indemnification obligation. Such indemnity will remain in full force and effect regardless of any investigation made by or on behalf of the Company or such officer, director, employee or Controlling Person, and will survive the transfer of such securities by the Holder.
SECTION 4.03. Contribution.
If the indemnification provided for in Sections 4.01 or 4.02 is unavailable to an indemnified party or is insufficient to hold such indemnified party harmless for any Losses in respect of which any such Section would otherwise apply by its terms (other than by reason of exceptions provided therein), then each applicable indemnifying party, in lieu of indemnifying
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such indemnified party, will have a joint and several obligation to contribute to the amount paid or payable by such indemnified party as a result of such Losses. Such contribution will be in such proportion as is appropriate to reflect the relative fault of the indemnifying party, on the one hand, and such indemnified party, on the other hand, in connection with the actions, statements or omissions that resulted in such Losses, as well as any other relevant equitable considerations. The relative fault of such indemnifying party, on the one hand, and indemnified party, on the other hand, will be determined by reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, has been taken or made by, or relates to information supplied by, such indemnifying party or indemnified party, and the parties' relative intent, knowledge, access to information and opportunity to correct or prevent any such action, statement or omission. The amount paid or payable by a party as a result of any such Losses will be deemed to include any investigation, legal or other fees or expenses incurred by such party in connection with any investigation or proceeding, to the extent such party would have been indemnified for such expenses if the indemnification provided for in Sections 4.01 or 4.02 was available to such party. In no event will the aggregate liability of a Holder exceed the amount of the net proceeds received by the Holder upon the sale of the Registrable Securities giving rise to such indemnification obligation.
SECTION 4.04. Conduct Of Indemnification Proceedings.
An indemnified party pursuant to Section 4.01 or Section 4.02 (the "Indemnified Party") shall give the indemnifying party under such section (the "Indemnifying Party") notice of any matter that an Indemnified Party has determined has given or could give rise to a right of indemnification under this Agreement, within 60 days of such determination, stating the amount of the Loss, if known, and method of computation of the Loss, and setting forth the basis on which such right of indemnification is claimed or arises. The obligations and Liabilities of the Indemnifying Party under this Article IV with respect to Losses arising from claims of any third party that are subject to the indemnification provided for in this Article IV ("Third Party Claims") shall be governed by and contingent upon the following additional terms and conditions:
(i) If an Indemnified Party shall receive notice of any Third Party Claim, the Indemnified Party shall give the Indemnifying Party notice of such Third Party Claim within 30 days of the receipt by the Indemnified Party of such notice; provided, however, that the failure to provide such notice shall not release the Indemnifying Party from any of its obligations under this Article IV except to the extent the Indemnifying Party is materially prejudiced by such failure and shall not relieve the Indemnifying Party from any other obligation or Liability that it may have to any Indemnified Party otherwise than under this Article IV.
(ii) The Indemnifying Party shall assume and control the defense of such Third Party Claim at its expense and through counsel of its choice, provided, however, that if a conflict of interest is reasonably likely to arise, that would make it inappropriate in the judgment of the Indemnified Party, acting in good faith, for the same counsel to represent both the
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Indemnified Party and the Indemnifying Party, then the Indemnified Party shall be entitled to retain its own counsel, in each jurisdiction for which the Indemnified Party determines counsel is required, at the expense of the Indemnifying Party.
(iii) The Indemnified Party shall cooperate with the Indemnifying Party in such defense and make available to the Indemnifying Party all witnesses, pertinent records, materials and information in the Indemnified Party's possession or under the Indemnified Party's control relating thereto as is reasonably required by the Indemnifying Party.
(iv) The Indemnifying Party may settle any such Third Party Claim without the prior written consent of the Indemnified Party, but only if the Indemnifying Party pays all amounts arising out of such settlement concurrently with the effectiveness of the settlement and obtains, as a condition of any settlement or other resolution, a complete release of all Indemnified Parties in connection with such Third Party Claim.
ARTICLE V
OTHER AGREEMENTS
SECTION 5.01. Holder Representative.
(a) The Holders agree to appoint one Person to act as their representative, attorney in fact and proxy with respect to certain matters specified in this Agreement (the "Holder Representative"). The parties have designated General Electric Capital Services, Inc. as the initial Holder Representative. The Holder Representative may resign at any time, and a Holder Representative may be removed at any time by the vote of a majority in interest of the Holders. In the event of the death, resignation or removal of the Holder Representative, a new Holder Representative shall be appointed by a vote of a majority in interest of the Holders, such appointment to become effective upon the written acceptance thereof by the new Holder Representative. Any failure by a majority in interest of the Holders to appoint a new Holder Representative upon the death, resignation or removal of the Holder Representative shall not have the effect of releasing the Holders from any liability under this Agreement.
(b) The Holder Representative shall have such powers and authority as are necessary to carry out the functions assigned to the Holder Representative under this Agreement; provided, however, that the Holder Representative will have no obligation to act on behalf of the Holders, except as expressly provided herein. The Holder Representative will at all times be entitled to rely on any directions received from a majority in interest of the Holders. The Holder Representative shall, at the expense of the Holders, be entitled to engage such counsel, experts and other agents and consultants as they shall deem necessary in connection with exercising their powers and performing their function hereunder and (in the absence of bad faith on the part of the Holder Representative) shall be entitled to conclusively rely on the opinions and advice of such Persons.
(c) The Holder Representative shall not be entitled to any fee, commission or other
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compensation for the performance of its services hereunder, but shall be entitled to the payment of all his or her expenses incurred as the Holder Representative. In connection with this Agreement, and any instrument, agreement or document relating hereto or thereto, and in exercising or failing to exercise all or any of the powers conferred upon the Holder Representative hereunder, the Holder Representative shall incur no responsibility whatsoever to any Holder by reason of any error in judgment or other act or omission performed or omitted hereunder or any such other agreement, instrument or document, excepting only responsibility for any act or failure to act which represents willful misconduct. Each Holder shall indemnify, pro rata based upon such holder's percentage interest, the Holder Representative against all losses, damages, liabilities, claims, obligations, costs and expenses, including reasonable attorneys', accountants' and other experts' or consultant's fees and the amount of any judgment against the Holder Representative, of any nature whatsoever, arising out of or in connection with any claim, investigation, challenge, action or proceeding or in connection with any appeal thereof, relating to the acts or omissions of the Holder Representative hereunder. The foregoing indemnification shall not apply in the event of any action or proceeding which finally adjudicates the liability of the Holder Representative hereunder for his or her gross negligence or willful misconduct. In the event of any indemnification hereunder, upon written notice from Holder Representative to the Holders as to the existence of a deficiency toward the payment of any such indemnification amount, each such holder shall promptly deliver to the Holder Representative full payment of his or her ratable share of the amount of such deficiency, in accordance with such Holder's percentage interest. In no event shall the Company be responsible for any reimbursement or indemnification of the Holder Representative.
(d) All of the indemnities, immunities and powers granted to the Holder Representative under this Agreement shall survive the termination of this Agreement.
(e) Notwithstanding anything herein to the contrary, each Holder hereby acknowledges that the Company shall not have any responsibility or obligation whatsoever to any such Holder or to any other party with respect to or arising out of any actions taken or any inaction by the Holder Representative.
(f) The Company shall have the right to rely conclusively upon all actions taken or omitted to be taken by the Holder Representative pursuant to this Agreement and any instrument, agreement or document relating hereto, all of which actions or omissions shall be legally binding upon all the Holders.
ARTICLE VI
MISCELLANEOUS
SECTION 6.01. Additional Parties.
Upon the transfer, division or combination of the Warrants, the holder of Warrants received in such transfer, division or combination which are Registrable Securities, shall become a party to this Agreement by agreeing in writing to be bound by the terms and conditions of this Agreement pursuant to an instrument of assumption in a form reasonable
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acceptable to the Company and the Holder Representative and shall thereby be deemed a Holder for the purposes of this Agreement.
SECTION 6.02. Amendments; Waivers.
This Agreement may not be amended, changed, supplemented, waived or otherwise modified or terminated, except upon the execution and delivery of a written agreement executed by the Company and the Holder Representative; provided, however, that the Holder Representative shall not amend, modify or supplement this Agreement in manner that is detrimental to the Holders without first obtaining the written consent of a majority in interest of the Holders to such amendment, modification or supplement; provided, further, however, that any amendment, modification or supplement made by the Holder Representative with such consent shall bind all Holders. No course of dealing or any delay or failure to exercise any right hereunder on the part of the Holder Representative or the Holders shall operate as a waiver of such right or otherwise prejudice the rights, powers or remedies of the Holder Representative or the Holders.
SECTION 6.03. Notices.
All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be given or made (and shall be deemed to have been duly given or made upon receipt) by delivery in person, by courier service, by telecopy, or by registered or certified mail (postage prepaid, return receipt requested) to the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 6.03):
(a) If to any Holder or to the Holder Representative at:

General Electric Capital Services, Inc.
120 Long Ridge Road
Stamford, CT 06927
Telecopy: (203) 357-5165
Attention: Bryant Cohen
With a copy to:
General Electric Company
W3A
 3135 Easton Turnpike
Fairfield, Connecticut 06431
Telecopy: (203) 373-3008
Attention: Vice President and Senior Counsel
for Transactions
(b) if to the Company at:

Conseco, Inc.
11825 N. Pennsylvania St.
Carmel, Indiana 46032
Telecopy: (317) 817-6327
Attention: General Counsel
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Each such notice or other communication shall be deemed to have been duly given or served on the date on which personally delivered, with receipt acknowledged, telecopied and confirmed by telecopy answerback, or delivered by air courier, or three Business Days after the same shall have been deposited, appropriate postage prepaid, in the United States mail.
SECTION 6.04. Successors and Assigns.
This Agreement and the rights evidenced hereby shall inure to the benefit of and be binding upon the successors of Company, the Holder and the successors and assigns of Holder. The provisions of this Agreement are intended to be for the benefit General Electric and of all the Holders from time to time of this Agreement and shall be enforceable by General Electric, the Holder's Representative or any such Holder. No other Person shall have any right, benefit or obligation under this Agreement.
SECTION 6.05. Severability.
If one or more provisions of this Agreement are held to be unenforceable to any extent under applicable law, such provision shall be interpreted as if it were written so as to be enforceable to the maximum extent permitted by law so as to effectuate the parties' intent to the maximum extent, and the balance of this Agreement shall be interpreted as if such provision were so excluded and shall be enforceable in accordance with its terms to the maximum extent permitted by law.
SECTION 6.06. Section and Other Headings.
The section and headings contained in this Agreement are for the convenience only and shall not affect the meaning or interpretation of this Agreement.
SECTION 6.07. Governing Law.
This Agreement shall be governed by, construed and enforced in accordance with the laws of the State of New York, without regard to the conflict of law principles of such state.
SECTION 6.08. Remedies.
Each Holder, and the Holder Representative, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled to specific performance of its rights under this Agreement. The Company agrees that monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Agreement and hereby agrees to waive the defense in any action for specific performance that a remedy at law would be adequate. In any action or proceeding brought to enforce any provision of this Agreement or where any provision hereof is validly asserted as a defense, the successful party shall be entitled to recover reasonable attorneys' fees in addition to
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any other available remedy.
SECTION 6.09. Counterparts.
For the convenience of the parties, any number of counterparts of this Agreement may be executed by the parties hereto and each such executed counterpart shall be, and shall be deemed to be, an original instrument.
[SIGNATURES BEGIN ON NEXT PAGE]
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IN WITNESS WHEREOF, General Electric and the Company have caused this Agreement to be executed on the date first written above by their respective officers thereunto duly authorized.
Dated: June 28, 2000
CONSECO, INC.

By: /s/ David V. Harkins
    ---------------------------------------
    Name:  David V. Harkins
    Title: Interim Chairman and Chief
             Executive Officer

GENERAL ELECTRIC COMPANY

By: /s/ Pamela Daley
    ---------------------------------------
    Name:  Pamela Daley
    Title: Vice President
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CONSENT OF INDEPENDENT ACCOUNTANTS
We hereby consent to the incorporation by reference in the registration statement of Conseco, Inc. on Form S-3 (File No. 333-00000) of our report dated April 13, 2000 relating to the consolidated financial statements and financial statement schedules of Conseco, Inc. and subsidiaries as of December 31, 1999 and 1998, and for the years ended December 31, 1999, 1998 and 1997, which appears in the Annual Report on Form 10-K, which as to the year 1997, insofar as such financial statements relate to Conseco Finance Corp. (formerly Green Tree Financial Corporation), is based on the report of KPMG LLP, independent auditors. We also consent to the reference to our firm under the caption "Experts".

                                               /s/ PricewaterhouseCoopers LLP
                                               ---------------------------------
                                                   PricewaterhouseCoopers LLP


Indianapolis, Indiana
July 7, 2000


CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS
The Board of Directors
Conseco, Inc.:
We consent to the incorporation by reference in the Registration Statement dated July 10, 2000 on Form S-3 of Conseco, Inc. of our report dated January 27, 1998, relating to the consolidated statements of operations, stockholders' equity and cash flows for the year ended December 31, 1997 of Conseco Finance Corp. and subsidiaries, formerly known as Green Tree Financial Corporation, not separately presented in or incorporated by reference in the Annual Report on Form 10-K of Conseco, Inc. for the year ended December 31, 1999, and to the reference to our firm under the heading "EXPERTS" in the Registration Statement. Our report refers to the Company's adoption of the Financial Accounting Standards Board's Statement No. 125 "Accounting for Transfers and Servicing of Financial Assets and Extinguishments of Liabilities," in 1997.

                                                       /s/ KPMG LLP
                                                       ------------
                                                           KPMG LLP


Minneapolis, Minnesota
July 7, 2000


