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As Filed Pursuant to Rule 424(b)(4) 
Registration No. 333-112312 

44,000,000 Shares  

Conseco, Inc.  

Common Stock  

       We are offering 44,000,000 shares of our common stock. Concurrently with this offering, we are offering 24,000,000 shares of our 
5.50% class B mandatorily convertible preferred stock. The closing of this offering is not conditioned upon the closing of the class B preferred 
stock offering.  

       Our common stock is listed on the New York Stock Exchange under the symbol “CNO.” The last reported sale price of our common stock 
on May 6, 2004 was $18.28 per share.  

       Investing in our securities involves risks. See “Risk Factors” beginning on page 17 to read about factors you should consider before 
buying our securities.  

       Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these 
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.  

       To the extent that the underwriters sell more than 44,000,000 shares of common stock, the underwriters have the option to purchase up to an 
additional 6,600,000 shares from us at the initial price to public less the underwriting discount.  

       The underwriters expect to deliver the shares of common stock to purchasers on May 12, 2004.  

   

Banc of America Securities LLC  

Credit Suisse First Boston  
            Deutsche Bank Securities  

                        JPMorgan  

                  
Per Share Total 

Initial price to public    $ 18.2500     $ 803,000,000   
Underwriting discount    $ 0.7756     $ 34,127,500   
Proceeds, before expenses, to Conseco    $ 17.4744     $ 768,872,500   

Goldman, Sachs & Co. Morgan Stanley 



                                    Lazard  

                                                Advest, Inc.  
                                                            Keefe, Bruyette & Woods  

Prospectus dated May 6, 2004.  
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PROSPECTUS SUMMARY  

Our Business  

       We are a holding company for a group of insurance companies operating throughout the United States that develop, market and 
administer supplemental health insurance, annuity, individual life insurance and other insurance products. We focus on serving the senior 
and middle-income markets, which we believe are attractive, high growth markets. We sell our products through three distribution channels: 
career agents, professional independent producers and direct marketing. As of December 31, 2003, we had $2.8 billion of shareholders’ 
equity and $29.9 billion of assets. For the four months ended December 31, 2003, we had $1,505.5 million of revenues and $96.3 million of 
net income.  

       We conduct our business operations through two primary operating segments, based primarily on method of product distribution, and a 
third segment comprised of businesses in run-off. Prior to September 30, 2003, we conducted our insurance operations through one 
segment. In the fourth quarter of 2003, we implemented changes contemplated in our restructuring plan to conduct our business through the 
following segments:  

       We also have a corporate segment, which consists of holding company activities and certain non-insurance company businesses that are 
not related to our operating segments.  

       The following table sets forth information on our segments for the four months ended December 31, 2003 (dollars in millions):  

Our Restructuring  

       We are in the process of significantly restructuring our business through a process which included the bankruptcy of our predecessor 
company and our subsequent emergence from bankruptcy on September 10, 2003. None of our insurance company subsidiaries were a part 
of the bankruptcy petitions, although the bankruptcy did cause disruptions to our insurance operations.  

  •  Bankers Life, which consists of the businesses of Bankers Life & Casualty Company and Colonial Penn Life Insurance Company. 
Bankers Life & Casualty markets and distributes Medicare supplement insurance, life insurance, long-term care insurance and fixed 
annuities to the senior market through approximately 4,000 exclusive career agents and sales managers. Colonial Penn markets life 
insurance directly to consumers through television advertising, direct mail, the internet and telemarketing. Both Bankers Life & 
Casualty and Colonial Penn market their products under their own brand names. 

  
  •  Conseco Insurance Group, which markets and distributes specified disease insurance, Medicare supplement insurance and certain 

life and annuity products to the senior and middle-income markets through over 500 independent marketing organizations that 
represent over 9,100 producing independent agents. This segment markets its products under the “Conseco”  brand. 

  
  •  Other business in run-off, which includes blocks of business that we no longer market or underwrite and are managed separately 

from our other businesses. This segment consists of long-term care insurance sold through independent agents and major medical 
insurance. 

                          
Collected Premiums 

Income Before 
$ Percentage Income Taxes 

Bankers Life    $ 720.3       54.8 %   $ 85.5   
Conseco Insurance Group      421.6       32.0       94.3   
Other Business In Run-off      173.9       13.2       12.8   
Corporate      —      —      (43.1 ) 
                    
Total    $ 1,315.8       100.0 %   $ 149.5   
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       We have achieved several critical financial goals as part of our restructuring, including:  

       We have also recruited and integrated new members into our management team, and we have a new board of directors. Since our 
emergence from bankruptcy, management has continued to take steps in an effort to improve our profitability and further streamline our 
business. For example, in September 2003, we sold our stake in the General Motors building in New York City, which increased the 
statutory capital and surplus of our insurance subsidiaries by over $350 million.  

       We have also undertaken several strategic initiatives to streamline our business lines, focusing on those businesses we believe are most 
profitable. These initiatives include emphasizing the sales of Medicare supplement and specified disease products and de-emphasizing sales 
of certain annuity and life products, ceasing sales of long-term care products in Conseco Insurance Group and attempting to re-price certain 
lines of business through significant rate increases.  

       The next stage of our restructuring, which includes the offering of our common stock and the offering of the class B preferred stock, is 
a recapitalization of our current balance sheet. The completion of the offering of our class B preferred stock is conditioned upon the 
completion of the offering of our common stock. The completion of the offering of our common stock is not conditioned upon the 
completion of the offering of our class B preferred stock. Our current capitalization is presented below:  

       Our recapitalization has two components:  

  •  reducing our debt and other obligations by $5.7 billion, 

  
  •  disposing of the assets of our predecessor’s finance business, 

  
  •  selling non-core operating subsidiaries such as Conseco Variable Insurance Company, 

  
  •  improving the risk profile of our investment portfolio, and 

  
  •  improving the financial strength of our insurance companies as measured by risk-based capital. 

                
As of 

December 31, 2003 

(In millions) 
Notes payable    $ 1,300.0   
        
Equity:          

  

Preferred stock, par value $0.01 per share, 265,000,000 authorized; 
34,386,740 shares of class A senior cumulative convertible 
exchangeable preferred stock issued and outstanding      887.5   

  
Common stock, par value $0.01 per share, 8,000,000,000 

authorized; 100,115,772 issued and outstanding      1.0   

  Additional paid-in-capital      1,641.9   
  Accumulated other comprehensive income      218.7   
  Retained earnings      68.5   
        
    Total equity      2,817.6   
        
      Total capitalization    $ 4,117.6   
        

  •  Redemption of our existing preferred stock. We plan to use a portion of the proceeds of the offerings to redeem all of our 
outstanding class A senior cumulative convertible exchangeable preferred stock. 

  
  •  Reduction and replacement or renegotiation of our existing bank credit facility. We intend to reduce our overall senior 

indebtedness, reduce our borrowing costs and improve the terms and conditions of our existing bank credit facility. We believe that 
we can achieve these goals by using a portion of the proceeds of the offerings of our common stock and our class B preferred stock 
to 
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       By redeeming all the class A preferred stock and reducing our overall indebtedness, our goals are to improve the financial flexibility of 
our top-tier holding company and improve the financial strength ratings of our insurance companies. The completion of the common stock 
offering is not conditioned upon completion of the class B preferred stock offering, and if we complete the common stock offering but not 
the class B preferred stock offering, we will have fewer proceeds to apply in this regard.  

Competitive Strengths  

       We believe our competitive strengths have enabled and will continue to enable us to capitalize on the opportunities in our target 
markets. These strengths include:  

       Leading National Provider of Life and Health Insurance Products to the Senior Market. The Bankers Life segment is one of the 
leading national providers of life and health insurance products focused primarily on the senior market. The career agents and direct 
distribution channels within Bankers Life provide a number of products that are important to the financial well-being of seniors: 
supplemental health coverage, including Medicare supplement and long-term care insurance, as well as selected life and annuity products. 
According to the most recently published study on the Medicare supplement market by the Life Insurance Marketing Research Association, 
we were ranked third in sales of agent-distributed Medicare supplement insurance based on collected premiums in 2003. Our approximately 
4,000 career agents are trained to cater to the needs of the senior market. Current demographic trends indicate that the senior market will 
continue to grow, and we believe our focus on seniors will provide us with a significant opportunity to increase our share of this market.  

       Broad-Based Distribution Networks. Our broad-based distribution networks provide us with a number of ways to reach our target 
markets. Our career agents and direct distribution channels focus on the senior market. We also have independent agents who focus on 
senior market products such as Medicare supplement insurance. Our independent agents also sell certain of our products that are specifically 
designed for the under-age-65 middle-income market. These products include our specified disease insurance coverage, such as cancer and 
heart/stroke products, as well as equity-indexed life insurance and equity-indexed annuities. Despite the bankruptcy, we have retained the 
majority of our career agents, including 80 percent of our top 1,000 career agents. Our top 1,000 career agents collectively accounted for 
over 50 percent of Bankers Life & Casualty’s sales during 2003. In 2003, 52 percent of our sales were through career agents, 45 percent 
were through independent distributors and 3 percent were through direct marketing by Colonial Penn.  

       Strong, Nationally Recognized Brand Names. We believe our brands are widely recognized by our customers and distributors. We 
believe we have successfully developed product-focused consumer recognition in our chosen markets through three distinct brands — 
Conseco, Bankers Life & Casualty and Colonial Penn. We believe our multiple-brand strategy has helped us maintain sales of certain key 
products, such as Medicare supplement, and retain business through our reorganization. We continue to raise the profile of our brands 
through our “Step Up” campaign and several national and local community sponsorship arrangements, including the Indy Racing League 
and the Conseco Fieldhouse in Indianapolis, home to the Indiana Pacers NBA basketball team. In addition, we continue to raise the profile 
of our Bankers Life brand through our continued relationship with the Alzheimer’s Association and International Longevity Center as well 
as a renewed relationship with Paul Harvey, who for many years was the spokesperson for Bankers Life & Casualty. We believe that our 
brands give us a key competitive advantage, allowing us to continue to build and maintain strong relationships with our customers and 
distributors.  

  retire a portion of our existing debt and/or by renegotiating the terms of our existing bank credit facility. 

  •  our position as a leading national provider of life and health insurance products to the senior market, 

  
  •  our broad-based distribution networks, 

  
  •  our strong, nationally recognized brand names, and 

  
  •  our experienced management with a proven track record. 
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       Experienced Management With a Proven Track Record. Our strong, experienced senior management team has led us through our 
restructuring to date. Our management is led by our President and Chief Executive Officer, William J. Shea, who has over 25 years of 
financial services experience and joined Conseco in 2001. Mr. Shea has served as Vice Chairman and Chief Financial Officer of 
BankBoston Corporation and as Partner and Vice Chairman of PricewaterhouseCoopers LLP, formerly Coopers & Lybrand LLP. In 
addition to our experienced senior management team, our Non-Executive Chairman, R. Glenn Hilliard, has over 35 years of insurance 
experience, having served most recently as Chairman and CEO of ING Americas. Mr. Hilliard joined our board in September 2003. Our 
management’s knowledge and experience have helped us maintain our business operations through the restructuring and are expected to 
provide us with opportunities to further enhance our business in the future.  

Summary Risk Factors  

       You should carefully consider the following important risks:  

       Please see “Risk Factors” for information on these and other risks related to our business and this offering.  

  •  Our recent bankruptcy and legal proceedings in which we are involved may continue to disrupt our operations and hamper our 
efforts to restore confidence in the “Conseco”  brand, which may negatively impact our financial results and liquidity. 

  
  •  An important competitive factor for our insurance subsidiaries is the financial strength ratings they receive from nationally 

recognized rating organizations. Most of our competitors have higher financial strength ratings than we do and we believe it is 
critical for us to improve our ratings to be competitive. If we are not able to improve and maintain the financial strength ratings of 
our insurance subsidiaries, we may experience lower sales, increased agent attrition and increased policyholder lapses and 
redemptions. 

  
  •  Despite our recent emergence from bankruptcy, we continue to have a substantial amount of indebtedness. If we fail to meet our 

repayment obligations or to meet or maintain various covenants and financial ratios under our senior credit facility, our lenders are 
entitled to accelerate the repayment of these loans. If the loans are accelerated and we do not have sufficient liquidity to repay them, 
we may be forced to seek bankruptcy protection again. In addition, our senior credit facility may restrict our ability to engage in 
activities that may be beneficial to our future growth and profitability. 

  
  •  We are an insurance holding company with no business operations of our own. As a result, we depend on our subsidiaries for cash to 

meet our obligations. The ability of our insurance subsidiaries to distribute cash to us is subject to state insurance regulations. 
Accordingly, our ability to meet our obligations may be constrained by our subsidiaries’ ability under state insurance regulations to 
distribute cash to us. 

  
  •  We set premium rates on our insurance policies based on facts and circumstances at the time we issue the policies and on 

assumptions about numerous variables. When we set premium rates, we cannot predict with certainty what the actual claims on our 
policies will be. This is particularly true in the context of setting rates on our long-term care policies, for which we have relatively 
limited historical claims experience. If our premium rates are not adequate or if we are unable to obtain regulatory approval to 
increase our premium rates, our results of operations will be negatively affected. 



Table of Contents  

5  

Strategy  

       Our objective is to generate attractive returns on equity while growing a stable, well capitalized insurance business focused on serving 
the middle-income and senior markets. We intend to achieve these objectives by executing the following strategies:  

       Focus on the Senior and Middle-Income Markets. We are committed to serving the senior and middle-income markets in the United 
States. Our customer base includes approximately 3.8 million policyholders. According to the January 2004 issue of “Journal of Financial 
Service Professionals,” the population of the United States age 50 or older is projected to increase by approximately 27 percent from 2004 
to 2014. We have taken several steps in recent periods to sharpen our focus on both markets by strengthening our distribution, reducing our 
sales of non-core life and annuity products and introducing new and innovative supplemental health and retirement savings products 
targeting senior and middle-income customers.  

       Continue to Improve Our Financial Condition. We seek to continue to improve our financial condition by reducing debt at the holding 
company, maintaining adequate risk-based capital in our operating subsidiaries and focusing on marketing profitable products. We took a 
series of actions in 2002 and 2003 to enhance our financial condition. In addition to reducing our debt and other obligations at the holding 
company by $5.7 billion through the bankruptcy, we improved the risk profile of our investment portfolio and the financial strength of our 
insurance companies as measured by risk-based capital. Our fixed maturity investment portfolio is primarily comprised of government, 
investment grade and structured securities. Below-investment grade securities comprised 3.9 percent of our fixed maturity portfolio as of 
December 31, 2003, down from 6.5 percent as of December 31, 2002. Our insurance companies’ consolidated company action level risk-
based capital ratio improved from 166 percent at December 31, 2002 to 287 percent at December 31, 2003. The risk-based capital ratio is 
one of the tools insurance regulators use to determine the adequacy of an insurance company’s capital. See “Management’s Discussion and 
Analysis of Consolidated Financial Condition and Results of Operations — Statutory Information” for further information. We intend to 
continue to manage our business with a view to improving our capitalization, financial strength and ratings.  

       Use Our Distribution Network to Strengthen Market Access. We seek to use our broad distribution channels to meet our customers’ 
needs and enhance our market presence. We believe we have created appropriate incentives focused on persistent and profitable production, 
as well as improved monitoring and tracking of production and persistency levels by distributor. We promote cross-selling of life, 
supplemental health and retirement savings products in certain markets to capture a greater share of our policyholders’ coverage needs. In 
addition, we utilize our independent producers and career agent network as important sources of information regarding the evolving needs 
of our customer base. As a result, our products are tailored to include the specific features that we believe are most important to our 
customers. If we are successful in raising our ratings, we expect to be able to add new agents to our career and independent agency 
distribution channels, which we believe will result in increased sales of our insurance products.  

       Continue to Improve Our Operational Efficiency. We have undertaken several initiatives to improve our operational efficiency and 
lower costs. We have simplified our organizational structure by divesting certain businesses and consolidating several legal entities. We are 
in the process of integrating policy administration and claims management systems from previous acquisitions to lower our operational 
costs in our Conseco Insurance Group segment. We intend to reduce the number of policy administration and related support systems by 50 
percent, from 33 systems in April 2003 to 16 systems by the end of 2004. We have also reduced our headcount over the past two years and 
have focused on improving the productivity of our employees, career agents and independent distributors. We intend to continue to work to 
improve our  

  •  focus on the senior and middle-income markets, 

  
  •  continue to improve our financial condition, 

  
  •  use our distribution network to strengthen market access, and 

  
  •  continue to improve our operational efficiency. 
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operational efficiency by rationalizing expenses and systems in an effort to enhance our service standards and profitability.  

       We also intend to consider from time to time, as we have in the past, various strategic alternatives to enhance shareholder value, 
including but not limited to acquisitions, dispositions, business combinations, joint ventures and strategic alliances. We do not currently 
have any definitive plans to enter into any such transactions.  

Recent Developments  

       We and certain of our subsidiaries emerged from chapter 11 bankruptcy proceedings on September 10, 2003. However, for accounting 
convenience, the effective date of the plan of reorganization was deemed to have occurred on August 31, 2003. Fresh start accounting has 
been implemented as of August 31, 2003, and accordingly, we restated all of our assets and liabilities to their current estimated value, 
reestablished shareholders’ equity at the reorganization value determined in connection with our Sixth Amended Joint Plan of 
Reorganization, and recorded the portion of the reorganization value which could not be attributed to specific tangible or identified 
intangible assets as goodwill. As a result, our financial statements for periods following August 31, 2003 are not comparable with those 
prepared before that date.  

       We announced on May 6, 2004 the following financial information for the quarter ended March 31, 2004. All of the following 
information is subject to revision based upon completion of our first quarter 2004 financial statements and the related review by our 
independent accountants in connection with the filing of our Form 10-Q for the quarter ended March 31, 2004.  
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Operating Results  

       For the quarter ended March 31, 2004, our reported net income (after dividends on convertible exchangeable preferred stock) was 
$49.9 million, or 50 cents per diluted common share. Results for the first quarter of 2004 included net after-tax gains of $12.9 million from 
realized investment gains. Our predecessor company previously reported a net loss for the quarter ended March 31, 2003 of $19.0 million. 
Results by segment were as follows (dollars in millions):  

       Earnings in our Bankers Life and Conseco Insurance Group segments were below our original expectations due, in part, to decreases in 
net investment income. Although the book value of our total investments increased, net investment income decreased by approximately 
$9.0 million between the fourth quarter of 2003 and the first quarter of 2004 primarily due to prevailing market interest rates and 
prepayments in our mortgage-backed securities portfolio. Net investment income in the first quarter of 2004 was reduced by approximately 
$6.2 million of premium amortization associated with prepayments on fixed maturity investments, primarily mortgage-backed securities, 
which had been marked to market as required by “fresh start” accounting, at prices above par. Investment purchases during the first quarter 
of 2004 were at average yields of 5.05 percent. The average portfolio yield on our fixed maturity portfolio was 5.55 percent at 
December 31, 2003 and 5.53 percent at March 31, 2004.  

       Pre-tax results in our Conseco Insurance Group segment included adverse life mortality experience of approximately $4.4 million from 
higher than expected death claims.  

       Pre-tax results in our corporate segment included severance expense of $4.4 million and a credit agreement charge of $2.0 million.  

                              
Successor Predecessor 

Three Months Three Months Three Months 
Ended Ended Ended 

March 31, December 31, March 31, 
2004 2003 2003 

Earnings (loss) before taxes:                          
  Bankers Life    $ 56.4     $ 60.0     $ 55.9   
  Conseco Insurance Group      60.5       68.8       16.3   
  Other business in run-off      14.9       10.7       (32.4 ) 
  Corporate      (39.1 )     (29.0 )     (112.4 ) 

  
Realized gains, net of related amortization, and venture capital income 

(losses)      
19.7 

      
1.2 

      
25.1 

  

                    
    Earnings (loss) before taxes and discontinued operations      112.4       111.7       (47.5 ) 
Tax expense (benefit)      39.6       39.6       (14.6 ) 
                    
    Income (loss) before discontinued operations      72.8       72.1       (32.9 ) 
Discontinued operations, net of income taxes      —      —      13.9   
                    
    Net income (loss)      72.8       72.1       (19.0 ) 
Preferred stock dividends      22.9       22.5       —  
                    
    Net income (loss) applicable to common stock    $ 49.9     $ 49.6     $ (19.0 ) 
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Collected Premiums  

       Collected premiums in each of our operating segments by product line were as follows (dollars in millions):  
                              

Successor Predecessor 

Three Months Three Months Three Months 
Ended Ended Ended 

March 31, December 31, March 31, 
2004 2003 2003 

Bankers Life segment:                          
  Annuity products    $ 177.3     $ 190.2     $ 260.0   
  Supplemental health products      303.2       311.3       278.5   
  Life products      37.8       46.7       34.1   
                    
    Total collected premiums    $ 518.3     $ 548.2     $ 572.6   
                    
Conseco Insurance Group segment:                          
  Annuity products    $ 13.4     $ 12.8     $ 37.8   
  Supplemental health products      190.9       204.6       196.5   
  Life products      101.8       97.3       105.9   
                    
    Total collected premiums    $ 306.1     $ 314.7     $ 340.2   
                    
Other business in run-off segment:                          
  Long-term care products    $ 98.6     $ 102.8     $ 96.9   
  Major medical products      6.0       22.6       61.6   
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Supplemental Health Product Loss Ratios  

       Loss ratios on major supplemental health lines of business in each of our segments were as follows:  

Statutory-Basis Measure  

       Our consolidated company action level risk-based capital ratio was an estimated 297 percent at March 31, 2004, up from 287 percent at 
December 31, 2003, and 166 percent at March 31, 2003.  

                            
Successor Predecessor 

Three Months Three Months Three Months 
Ended Ended Ended 

March 31, December 31, March 31, 
2004 2003 2003 

Bankers Life segment:                          
Medicare Supplement:                          
  Earned premium    $ 162 million     $ 159 million     $ 162 million   
  Loss ratio      65.56 %     61.56 %     71.08 % 
Long-Term Care:                          
  Earned premium    $ 131 million     $ 130 million     $ 123 million   
  Loss ratio      89.26 %     85.48 %     83.31 % 
  Interest-adjusted loss ratio(a)      62.86 %     59.27 %     66.90 % 
Conseco Insurance Group segment:                          
Medicare Supplement:                          
  Earned premium    $ 96 million     $ 98 million     $ 96 million   
  Loss ratio      61.10 %     66.02 %     67.73 % 
Specified Disease:                          
  Earned premium    $ 90 million     $ 91 million     $ 92 million   
  Loss ratio      70.15 %     61.92 %     69.37 % 
Other business in run-off segment:                          
  Earned premium    $ 103 million     $ 109 million     $ 188 million   
  Loss ratio      98.06 %     99.07 %     113.57 % 
  Interest-adjusted loss ratio(a)      59.99 %     64.45 %     95.02 % 

(a)  Calculated as the product’s (1) insurance policy benefits less interest income on the accumulated assets which back the insurance 
liabilities divided by (2) insurance policy income. 
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Selected Consolidated Financial Data  

       The following tables set forth selected financial data for Conseco as of and for the quarter ended March 31, 2004, as of December 31, 
2003 and for the quarter ended March 31, 2003 (dollars in millions).  

                        
Successor 

March 31, December 31, 
2004 2003 

(unaudited) 
ASSETS                  
Investments:                  
  Actively managed fixed maturities at fair value (amortized cost:                  
    March 31, 2004 - $20,145.4; December 31, 2003 - $19,470.7)    $ 20,963.4     $ 19,840.1   

  
Equity securities at fair value (cost: March 31, 2004 - $72.3; 

December 31, 2003 - $71.8)      77.2       74.5   
  Mortgage loans      1,116.0       1,139.5   
  Policy loans      492.9       503.4   
  Trading securities      935.4       915.1   
  Other invested assets      195.8       324.1   
              
    Total investments      23,780.7       22,796.7   
Cash and cash equivalents:                  
  Unrestricted      999.0       1,228.7   
  Restricted      15.5       31.9   
Accrued investment income      309.0       315.5   
Value of policies in force at the effective date      2,807.2       2,949.5   
Cost of policies produced      181.4       101.8   
Reinsurance receivables      924.4       930.5   
Income tax assets      9.8       24.6   
Goodwill      773.9       952.2   
Other intangible assets      153.3       155.2   
Assets held in separate accounts      34.8       37.7   
Other assets      475.3       395.8   
              
    Total assets    $ 30,464.3     $ 29,920.1   
              
LIABILITIES AND SHAREHOLDERS’ EQUITY                  
Liabilities:                  
  Liabilities for insurance and asset accumulation products:                  
    Interest-sensitive products    $ 12,443.7     $ 12,480.4   
    Traditional products      11,435.7       11,431.8   
    Claims payable and other policyholder funds      903.4       892.3   
    Liabilities related to separate accounts      34.8       37.7   
  Other liabilities      742.1       573.0   
  Investment borrowings      461.2       387.3   
  Notes payable – direct corporate obligations      1,296.5       1,300.0   
              
    Total liabilities      27,317.4       27,102.5   
              
Commitments and Contingencies                  
Shareholders’  equity:                  
  Preferred stock      910.4       887.5   

  
Common stock ($0.01 par value, 8,000,000,000 shares authorized, 

shares issued and outstanding: March 31, 2004 – 100,115,772; 
December 31, 2003 – 100,115,772)  

    
1.0 

      
1.0 

  

  Additional paid-in-capital      1,646.4       1,641.9   
  Accumulated other comprehensive income      470.7       218.7   
  Retained earnings      118.4       68.5   
              
      Total shareholders’  equity      3,146.9       2,817.6   
              
      Total liabilities and shareholders’  equity    $ 30,464.3     $ 29,920.1   
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Successor Predecessor 

Three Three 
Months Months 
Ended Ended 

March 31, March 31, 
2004 2003 

(unaudited) (unaudited) 
Revenues:                  
  Insurance policy income    $ 748.4     $ 873.6   
  Net investment income:                  
    General account assets      312.0       347.3   
    Policyholder and reinsurer accounts      15.7       (23.1 ) 

    Venture capital income related to investment in AT&T Wireless 
Services, Inc.      

—
      

2.5 
  

  Net realized investment gains      27.1       23.3   
  Fee revenue and other income      7.4       13.6   
              
      Total revenues      1,110.6       1,237.2   
              
Benefits and expenses:                  
  Insurance policy benefits      719.7       858.7   
  Provision for losses      —      15.3   

  
Interest expense (contractual interest: $97.6 for the three months 

ended March 31, 2003)      29.1       73.6   
  Amortization      98.2       158.0   
  Other operating costs and expenses      151.2       161.0   
  Reorganization items      —      18.1   
              
      Total benefits and expenses      998.2       1,284.7   
              
      Income (loss) before income taxes and discontinued operations      112.4       (47.5 ) 
Tax expense (benefit) on period income (loss)      39.6       (14.6 ) 
              
      Income (loss) before discontinued operations      72.8       (32.9 ) 
Discontinued operations, net of income taxes      —      13.9   
              
      Net income (loss)      72.8       (19.0 ) 
Preferred stock dividends      22.9       —  
              
      Net income (loss) applicable to common stock    $ 49.9     $ (19.0 ) 
              
Earnings per common share:                  
  Basic:                  
    Weighted average shares outstanding      100,116,000           
                
    Net income    $ .50           
                
  Diluted:                  
    Weighted average shares outstanding      100,588,000           
                
    Net income    $ .50           
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Corporate Information  

       We are a corporation organized under the laws of the State of Delaware, and the successor to Conseco, Inc., an Indiana corporation. We 
emerged from bankruptcy on September 10, 2003. Our principal executive offices are located at 11825 N. Pennsylvania Street, Carmel, 
Indiana 46032, and our telephone number at this location is (317) 817-6100. Our website is www.conseco.com. Information on our website 
should not be construed to be part of this prospectus.  

       Our common stock is listed on the New York Stock Exchange under the symbol “CNO,” and our series A warrants are listed on the 
New York Stock Exchange under the symbol “CNOWS.” Our class A preferred stock currently trades on the Over-the-Counter Bulletin 
Board under the symbol “CNSJP.”  
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The Offering  
   

The number of shares of our common stock shown above to be outstanding after this offering is based on 100,115,772 shares, the number of 
shares of our common stock outstanding as of May 4, 2004, and excludes:  

Issuer Conseco, Inc. 
  
Common stock offered 44,000,000 shares 
  
Initial price to public $18.25 per share 
  
Common stock to be outstanding after 
this offering 

144,115,772 shares if the underwriters do not exercise the option to purchase additional shares. 

  
Over-allotment option 6,600,000 shares 
  
Use of proceeds We intend to use the net proceeds of this offering, together with the net proceeds of the concurrent 

class B preferred stock offering, to redeem all of our outstanding class A preferred stock, to repay 
indebtedness under our existing senior credit facility, to contribute capital to our insurance 
subsidiaries and/ or for general corporate purposes. The completion of the common stock offering 
is not conditioned upon completion of the class B preferred stock offering. 

  
NYSE symbol CNO 

     •  approximately 6 million shares of common stock issuable upon the exercise of outstanding series A warrants at an exercise price of 
$27.60 per share; 

  
     •  approximately 43.6 million shares of common stock issuable upon the conversion of outstanding class A preferred stock at a 

conversion price of $20.35 per share, which shares are not convertible into common stock until September 30, 2005, and which we 
intend to redeem with the proceeds of this offering and the concurrent class B preferred stock offering; 

  
     •  the shares of common stock issuable upon the conversion of the class B preferred stock expected to be issued in the concurrent 

offering; 
  
     •  1 million shares of common stock issuable upon the exercise of outstanding options at a weighted average exercise price per share of 

$18.01; 
  
     •  an aggregate of approximately 2 million shares of unvested restricted stock granted to our directors and officers; 
  
     •  approximately 3 million shares of common stock issuable upon the exercise of options to purchase common stock under our long-

term equity incentive plan that we currently intend to grant to our officers on or shortly after the date of this prospectus at an exercise 
price equal to the greater of the fair market value on the date of grant and $21.00; and 

  
     •  approximately 4 million shares of common stock available for other future grants under our long-term equity incentive plan. 
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Summary Financial Data  

       The following table sets forth summary financial data for Conseco, Inc. as of and for the four months ended December 31, 2003, for the 
eight months ended August 31, 2003, and for each of the two years ended December 31, 2002. The data should be read in conjunction with 
“Management’s Discussion and Analysis of Consolidated Financial Condition and Results of Operations” and our consolidated financial 
statements and related notes included in this prospectus.  

       We and certain of our subsidiaries emerged from chapter 11 bankruptcy proceedings on September 10, 2003. However, for accounting 
convenience, the effective date of the plan of reorganization was deemed to have occurred on August 31, 2003. Fresh start accounting has 
been implemented as of August 31, 2003, and accordingly, we restated all of our assets and liabilities to their current estimated value, 
reestablished shareholders’ equity at the reorganization value determined in connection with our Sixth Amended Joint Plan of 
Reorganization, and recorded the portion of the reorganization value which could not be attributed to specific tangible or identified 
intangible assets as goodwill. As a result, our financial statements for periods following August 31, 2003 are not comparable with those 
prepared before that date.  

       For financial reporting purposes, we refer to Conseco and its subsidiaries on or prior to August 31, 2003 as the predecessor company 
and after August 31, 2003 as the successor company.  

       As part of our chapter 11 reorganization, we sold the assets of our finance business and exited this line of business effective March 31, 
2003. In October 2002, we sold Conseco Variable Insurance Company, our primary writer of variable annuity products. The results of 
operations of these former businesses have been reported as discontinued operations in all periods prior to their sale presented in the 
summary financial data. The predecessor’s net income (loss) includes amounts related to the discontinued operations of $16.0 million, 
$(2,216.8) million and $(100.6) million for the eight months ended August 31, 2003, and for the years ended December 31, 2002 and 2001, 
respectively. The sales of these businesses further affect the comparability of the summary financial data.  

       We have derived the summary financial data as of and for the four months ended December 31, 2003, for the eight months ended 
August 31, 2003, and for the years ended December 31, 2002 and 2001 from our audited consolidated financial statements included in this 
prospectus.  

       We have prepared the summary financial data, other than statutory data, in conformity with generally accepted accounting principles. 
We have derived the statutory data from the statements filed by our insurance subsidiaries with regulatory authorities and have prepared the 
statutory data in accordance with statutory accounting practices, which vary in certain respects from generally accepted accounting 
principles.  

       The following is a summary, and in order to more fully understand our historical consolidated financial data, you should read the 
following in conjunction with “Management’s Discussion and Analysis of Consolidated Financial Condition and Results of Operations” and 
our consolidated financial statements and notes thereto included in this prospectus.  
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Successor Predecessor 

As of or for 
the Four For the Eight 
Months Months Year Ended 
Ended Ended December 31, 

December 31, August 31, 
2003 2003 2002 2001 

(Amounts in millions, 
except per share data) 

STATEMENT OF OPERATIONS DATA (a)                                  
Insurance policy income    $ 1,005.8     $ 2,204.3     $ 3,602.3     $ 3,992.7   
Net investment income      474.6       969.0       1,334.3       1,550.0   
Net realized investment gains (losses)      11.8       (5.4 )     (556.3 )     (340.0 ) 
Total revenues      1,505.5       3,202.2       4,450.4       5,492.0   
Interest expense on corporate notes payable and investment 

borrowings (contractual interest: $268.5 for the eight months 
ended August 31, 2003; and $345.3 for 2002)  

    
36.8 

      
202.5 

      
341.9 

      
400.0 

  

Total benefits and expenses      1,356.0       1,030.0       6,082.6       5,735.4   
Income (loss) before income taxes, minority interest, discontinued 

operations and cumulative effect of accounting change      
149.5 

      
2,172.2 

      
(1,632.2 ) 

    
(243.4 ) 

Cumulative effect of accounting change, net of income tax      —      —      (2,949.2 )     —  
Net income (loss)      96.3       2,201.7       (7,835.7 )     (405.9 ) 
Preferred stock dividends      27.8       —      2.1       12.8   
Net income (loss) applicable to common stock      68.5       2,201.7       (7,837.8 )     (418.7 ) 
PER SHARE DATA                                  
Net income, basic    $ .68                           
Net income, diluted    $ .67                           
Book value per common share outstanding    $ 19.28                           
Weighted average shares outstanding for basic earnings      100.1                           
Weighted average shares outstanding for diluted earnings      143.5                           
Shares outstanding at period end      100.1                           
BALANCE SHEET DATA — AT PERIOD END                                  
Total investments    $ 22,796.7                           
Goodwill      952.2                           
Total assets      29,920.1                           
Corporate notes payable      1,300.0                           
Total liabilities      27,102.5                           
Shareholders’  equity      2,817.6                           
STATUTORY DATA(b)                                  
Statutory capital and surplus    $ 1,514.1                           
Asset valuation reserve      40.9                           
Total statutory capital and surplus and asset valuation reserve      1,555.0                           
OTHER FINANCIAL DATA                                  
Ratio of earnings to fixed charges(c)      1.79 x                         
Ratio of earnings to fixed charges and preferred stock dividends      1.46 x                         
Pro forma ratio of earnings to fixed charges(c)(d)      1.89 x                         
Pro forma ratio of earnings to fixed charges and preferred stock 

dividends(e)      1.71 x                         

(a) Our financial condition and results of operations have been significantly affected during the periods presented by the discontinued 
finance operations. Please refer to note 19 to the audited consolidated financial statements included elsewhere in this prospectus. 

  
(b) We have derived the statutory data from statements filed by our insurance subsidiaries with regulatory authorities and have prepared 

the statutory data in accordance with statutory accounting principles, which vary in certain respects from generally accepted 
accounting principles. 

  
(c) For the purpose of computing the “ ratio of earnings to fixed charges” , earnings represent consolidated net income (loss) before income 

taxes, minority interest, discontinued operations, extraordinary gain (loss), cumulative effect of accounting change and the fixed 
charges described in the following sentence. Fixed charges consist of: (1) interest expense on corporate debt, including amortization; 
(2) interest expense on investment borrowings; (3) interest added to policyholder account balances; and (4) the portion of rental 
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expense we deem representative of the interest factor. 
  
(d) For purposes of the pro forma ratio of earnings to fixed charges, fixed charges for the four months ended December 31, 2003 have 

been reduced and earnings have been increased by $9.8 million to reflect the reduction in 
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interest expense resulting from the repayment of $400 million of indebtedness under our senior credit facility using a portion of the 
proceeds from the offering of the common stock and class B preferred stock. 

  
(e) For purposes of the pro forma ratio of earnings to fixed charges, fixed charges for the four months ended December 31, 2003 have 

been reduced and earnings have been increased by $9.8 million to reflect the reduction in interest expense resulting from the 
repayment of $400 million of indebtedness under our senior credit facility using a portion of the proceeds from the offering of the 
common stock and class B preferred stock. In addition, preferred stock dividends for the four months ended December 31, 2003 have 
been reduced by $24.4 million to reflect the reduction in preferred stock dividends resulting from the redemption of all outstanding 
class A preferred stock, net of dividends on the newly issued class B preferred stock. 
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RISK FACTORS  

       An investment in our securities involves significant risks. You should carefully consider the risks described below and the other information 
in this prospectus, including our consolidated financial statements and related notes contained in this prospectus, before you decide to buy our 
securities. If any of the following risks actually occur, our business prospects, financial condition and results of operations could be materially 
harmed, the market price of our securities could decline and you could lose all or part of your investment.  

Risks Related to Our Business  

Our recent bankruptcy may continue to disrupt our operations and hamper our efforts to restore confidence in the “Conseco” brand, 
which may contribute to lower sales, increased agent attrition and policyholder lapses and redemptions.  

       The announcement of our intention to seek a restructuring of our capital in August 2002 and our subsequent filing of bankruptcy petitions in 
December 2002 caused significant disruptions in our operations. We believe that adverse publicity in national and local media concerning our 
distressed financial condition and disputes with former members of our management caused sales of our insurance products to decline and 
policyholder lapses and redemptions to increase. For example, our total premium collections decreased 8.4 percent to $4,180.9 million for the 
year ended December 31, 2003, compared to 2002. In addition, withdrawals from annuities and other investment-type products exceeded 
deposits received by $615.4 million during the year ended December 31, 2003.  

       We also experienced increased agent attrition, which in some cases led us to increase agents’ commissions or sales incentives in order to 
retain agents. For example, the number of producing agents selling products through the Conseco Insurance Group segment decreased by 
approximately 45 percent to 9,100 at December 31, 2003 compared to a year earlier. The number of career agents selling products through the 
Bankers Life segment remained at approximately 4,000 throughout 2003. We implemented agent sales incentive programs to retain the career 
agency force during periods of negative media coverage, decreased ratings and increased competitive activity from agents selling competitors’ 
products. The total cost for the agent incentive programs during 2003 was $17 million.  

       While we cannot quantify with specificity the portion of these adverse changes that were caused by our distressed financial condition and 
the associated negative publicity, we believe that these events contributed significantly to these trends. Although we believe that the successful 
completion of the bankruptcy and our continuing restructuring efforts will reverse these trends and will enable us to restore confidence in the 
“Conseco” brand among customers, agents, regulators and our other constituencies, we only recently emerged from bankruptcy and there have 
not yet been any significant improvements in these trends. It may take several quarters of operating results following our emergence to determine 
the extent of our operational and reputational recovery from these events.  

Legal proceedings that arose in the context of our bankruptcy and current regulatory investigations may continue to disrupt our 
operations, subject us to material liability and hamper our efforts to restore confidence in the “Conseco” brand, which may negatively 
impact our financial results and liquidity.  

       We continue to be involved in various legal proceedings that arose in the context of our restructuring. For example, since our August 2002 
announcement that we would seek to restructure our capital, we and/or our predecessor and several of our former, and in some instances current, 
officers and directors have been named as defendants in lawsuits, including class action lawsuits, alleging, among other things, securities fraud 
and breaches of fiduciary duty under ERISA. While we were discharged from pre-petition obligations of our predecessor in connection with the 
bankruptcy, we still owe indemnity obligations to some of our current and former officers and directors for expenses and losses they may incur 
in connection with these lawsuits. Our ultimate financial exposure with respect to this indemnity may be limited by the availability of insurance, 
but  
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not all of the cases relating to periods prior to our bankruptcy are so limited and we cannot predict with certainty what our ultimate liability in 
these cases may be.  

       We are also involved in, and have been subject to subpoena with respect to, federal investigations relating to the accounting for certain 
interest-only securities by our predecessor’s finance subsidiary, which was sold in connection with our reorganization. We have also commenced 
litigation against certain of our former officers and directors in connection with our efforts to collect amounts outstanding under our 
predecessor’s director and officer loan programs.  

       Finally, the New York Attorney General and the SEC are conducting investigations concerning alleged market timing on the part of holders 
of variable annuity policies issued by Conseco Variable Insurance Company, a former wholly-owned subsidiary of Conseco Life Insurance 
Company of Texas, that occurred prior to the sale of Conseco Variable Insurance Company to an unrelated third party in October 2002, and 
could make a claim against us at any time. In addition, we may be subject to potential indemnity claims by the buyer in respect of our prior 
ownership. Other investigations by the SEC and state regulators concerning market timing allegedly permitted by mutual fund managers have 
resulted in highly publicized settlements involving substantial penalties. While we believe the facts in those other cases are distinguishable, it is 
not possible to predict the ultimate resolution of these investigations at this time.  

       We believe that adverse publicity in national and local media concerning the above proceedings may hamper our efforts to restore 
confidence in the “Conseco” brand, and impose impediments to our customers’ willingness to continue to buy our products and our ability to 
attract new customers. Similarly, the adverse publicity concerning these proceedings may make it more difficult for us to attract and retain agents 
and independent marketing organizations to market our products. While we believe that these events have affected, and may continue to affect, 
our customers’ and agents’ willingness to do business with us, we cannot quantify the extent of these effects with specificity. See “Business — 
Legal Proceedings.”  

A failure to improve and maintain the financial strength ratings of our insurance subsidiaries could cause us to experience lower sales, 
increased agent attrition and increased policyholder lapses and redemptions.  

       An important competitive factor for our insurance subsidiaries is the ratings they receive from nationally recognized rating organizations. 
Agents, insurance brokers and marketing companies who market our products and prospective purchasers of our products view ratings as an 
important factor in determining which insurer’s products to market or purchase. This is especially true for annuity, interest-sensitive life 
insurance and long-term care products. Our insurance companies’ financial strength ratings were downgraded by all of the major rating agencies 
beginning in July 2002 in connection with the financial distress that ultimately led to our predecessor’s bankruptcy. The current financial 
strength ratings of our insurance subsidiaries from A.M. Best Company, Standard & Poors Corporation and Moody’s Investors Services, Inc. are 
“B (Fair),” “BB-” and “Ba3,” respectively, except that the current financial strength ratings of Conseco Senior Health Insurance Company from 
A.M. Best, Standard & Poor’s and Moody’s are “B (Fair),” “CCC” and “Caa1,” respectively. A “B” rating from A.M. Best is the seventh highest 
of sixteen possible ratings. A “BB-” rating from S&P is the thirteenth highest of twenty-one possible ratings, and a “CCC” rating from S&P is 
the eighteenth highest of twenty-one possible ratings. A “Ba3” rating from Moody’s is the thirteenth highest of twenty-one possible ratings, and 
a “Caa1” rating from Moody’s is the seventeenth highest of twenty-one possible ratings. Most of our competitors have higher financial strength 
ratings and we believe it is critical for us to improve our ratings to be competitive. The lowered ratings assigned to our insurance subsidiaries 
were one of the primary factors causing sales of our insurance products to decline and policyholder redemptions and lapses to increase during 
2002 and 2003. We also experienced increased agent attrition, which in some cases led us to increase commissions or sales incentives in an 
effort to retain them. These events have had a negative effect on our ability to market our products and attract and retain agents, which in turn 
negatively affected our financial results.  

       Our plan of reorganization contemplated that our insurance subsidiaries would achieve an “A” category rating from A.M. Best 
approximately by the end of 2004. In order to achieve this rating, we believe that we  
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will have to demonstrate to the rating agencies a sustained improvement in our financial results, a lower debt to total capital ratio, and improved 
risk-based capital ratios of our insurance subsidiaries. While we believe that the improved capital position of our insurance subsidiaries, the 
lower debt to capital ratio that we expect to have upon completion of these offerings and our plan for continued improvements in our financial 
results will warrant an upgrade to an “A” category rating from A.M. Best, the decision to upgrade is a subjective one that will be made if and 
when A.M. Best believes it is warranted. If we fail to achieve and maintain an “A” category rating from A.M. Best, sales of our insurance 
products could fall further, we may face further defections among our independent and career sales force, and existing policyholders may redeem 
or allow their policies to lapse, adversely affecting our financial results, which in turn could lead to further downgrades.  

       If our financial performance or business prospects deteriorate, and we experience a downgrade in our current ratings, our product sales 
would likely decline significantly, we would likely experience substantial defections among our independent and career sales force, and our 
existing policyholders would likely redeem or allow their policies to lapse at higher rates. In addition, events that may cause the ratings agencies 
to downgrade our financial strength ratings may also cause us to be in breach of covenants under our senior credit facility, which would entitle 
our lenders to accelerate these borrowings. We presently do not have sufficient liquidity to repay these borrowings if they were to be accelerated, 
and we may not have such liquidity in the future or we may not be able to borrow money from other lenders to enable us to refinance these loans. 
If we are unable to repay or refinance these loans, we may be forced to seek bankruptcy protection again.  

Our ability to meet our obligations, including our obligation to pay dividends on the class B preferred stock, may be constrained by our 
subsidiaries’ ability to distribute cash to us.  

       Conseco, Inc. and CDOC, Inc., our wholly owned subsidiary and a guarantor under the senior credit facility, are holding companies with no 
business operations of their own. As a result, they depend on their operating subsidiaries for cash to make principal and interest payments on 
debt, and to pay administrative expenses and income taxes. The cash they receive from insurance subsidiaries consists of dividends and 
distributions, principal and interest payments on surplus debentures, fees for services, tax-sharing payments, and from our non-insurance 
subsidiaries, loans and advances. A deterioration in the financial condition, earnings or cash flow of the significant subsidiaries of Conseco or 
CDOC for any reason could limit their ability to pay cash dividends or other disbursements to Conseco and CDOC, which, in turn, would limit 
the ability of Conseco and CDOC to meet debt service requirements and satisfy other financial obligations, including payment of cash dividends 
with respect to the class B preferred stock.  

       The ability of our insurance subsidiaries to pay dividends is subject to state insurance department regulations and is based on the financial 
statements of our insurance subsidiaries prepared in accordance with statutory accounting practices prescribed or permitted by regulatory 
authorities, which differ from GAAP. These regulations generally permit dividends to be paid from statutory earned surplus of the insurance 
company for any 12-month period in amounts equal to the greater of, or in a few states, the lesser of:  

       Any dividends in excess of these levels require the approval of the director or commissioner of the applicable state insurance department. 
Prior to their release on November 19, 2003, we were subject to consent orders with the Commissioner of Insurance for the State of Texas that, 
among other things, limited the ability of our insurance subsidiaries to pay dividends. The following table sets forth the aggregate amount of 
dividends and other distributions that our insurance subsidiaries would have been able to pay to us in each  

19  

  •  statutory net gain from operations or statutory net income for the prior year; or 

  
  •  10 percent of statutory capital and surplus as of the end of the preceding year. 
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of the last two fiscal years without obtaining specific approval from state insurance regulators, assuming that the Texas consent order released in 
November 2003 had not been in effect (dollars in millions):  

Our business may be adversely impacted as a result of our substantial indebtedness, which requires the use of a substantial portion of 
our excess cash flow and may limit our access to additional capital.  

       We continue to have significant indebtedness after our emergence from bankruptcy. As of December 31, 2003, we had approximately 
$1.3 billion of indebtedness under our senior credit facility. The following table sets forth the aggregate amount of our debt payment obligations, 
including estimated interest, for each of the next five years (dollars in millions):  

       As of December 31, 2003, our debt to total capital ratio was 32 percent. This ratio is higher than the ratio of most of our competitors. As 
adjusted to give effect to the concurrent offerings of our common stock and class B preferred stock and the use of proceeds thereof as described 
under “Use of Proceeds,” our debt to total capital ratio as of December 31, 2003 would have been 22 percent. In order to raise our financial 
strength ratings, we will need to improve this ratio by either lowering our indebtedness or increasing our equity capital or through a combination 
of both.  

       Our substantial indebtedness could have important consequences to you. For example, it could:  

Moreover, if are unable to meet our repayment obligations, our lenders are entitled to accelerate their loans, and we may be forced to seek 
bankruptcy protection again.  

       S&P and Moody’s have assigned ratings on our senior secured debt of “B- (Weak)” and “Caa1 (Very Poor)”, respectively. In S&P’s view, 
an obligation rated “B-” is vulnerable to nonpayment, but the obligor currently has the capacity to meet its commitment on the obligation. S&P 
has a total of twenty-two separate categories in which to rate senior debt, ranging from “AAA (Extremely Strong)” to “D (Payment Default)”. A 
“B-” rating is the seventeenth highest rating. In Moody’s view, an obligation rated “Caa” is of poor standing and may be in default, or there may 
be present elements of danger with respect to the payment of principal or interest. Moody’s has a total of twenty-one separate categories in 
which to rate senior debt, ranging from “Aaa (Exceptional)” to “C (Lowest Rated)”. A “Caa” rating is the seventeenth highest rating.  
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2003 2002 

Dividends    $ 340.6     $ 230.8   
Surplus debenture interest      52.1       56.0   
              
  Total that was available to be paid    $ 392.7     $ 286.8   
              

                                                  
5 Year 

2004 2005 2006 2007 2008 Total 

Scheduled principal payments    $ 53.0     $ 53.0     $ 103.0     $ 153.0     $ 153.0     $ 515.0   
Projected interest payments      107.2       101.3       97.1       88.1       76.2       469.9   
                                      
Total debt service    $ 160.2     $ 154.3     $ 200.1     $ 241.1     $ 229.2     $ 984.9   
                                      

  •  increase our vulnerability to adverse economic and industry conditions by limiting our flexibility in planning for and reacting to changes 
in our business and industry; 

  
  •  require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, therefore diverting funds 

from other beneficial uses; 
  
  •  limit our ability to make strategic acquisitions or take other significant corporate actions; 

  
  •  place us at a competitive disadvantage compared to our competitors that have proportionately less debt; and 

  
  •  limit our ability to borrow funds and increase the cost of funds that we can borrow. 
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Our current senior debt ratings may restrict our access to capital, and therefore our ability to refinance our senior credit facility.  

If we fail to meet or maintain various covenants and financial ratios under our senior credit facility, our lenders are entitled to 
accelerate the repayment of these loans; if the loans are accelerated and we do not have sufficient liquidity to repay them, we may be 
forced to seek bankruptcy protection again.  

       Our senior credit facility imposes a number of covenants and financial ratios that we must meet or maintain. For example, we must:  

       Although we believe we are on track to meet and/or maintain these covenants and financial ratios, our ability to do so may be affected by 
events outside of our control. If we default under these requirements, the lenders could declare all outstanding borrowings immediately due and 
payable, the aggregate amount of which was approximately $1.3 billion as of December 31, 2003. We presently do not have sufficient liquidity 
to repay these borrowings if they were to be accelerated, and we may not have sufficient liquidity in the future and may not be able to borrow 
money from other lenders to enable us to refinance these loans. Accordingly, if we default under these requirements and the loans are 
accelerated, we may be forced to seek bankruptcy protection again.  

Our operating flexibility is limited in significant  respects by the restrictive covenants in our senior credit facility.  

       Our senior credit facility imposes restrictions on us that could increase our vulnerability to adverse economic and industry conditions by 
limiting our flexibility in planning for and reacting to changes in our business and industry. Specifically, these restrictions limit our ability to:  
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  •  have earnings before interest, taxes, depreciation and amortization of greater than or equal to $490 million for the two quarters ended 
March 31, 2004, and increasing over time to $1,296.0 million for the four quarters ending March 31, 2010. This amount was 
approximately $290 million for the one quarter period ended December 31, 2003; 

  
  •  have a debt to total capitalization (excluding unrealized gains (losses)) ratio of .356 to 1.0 or less at December 31, 2003, with such ratio 

decreasing over time to .20 to 1.0 at June 30, 2008 and remaining level thereafter. At December 31, 2003, our debt to total capitalization 
ratio was .334 to 1.0; 

  
  •  have an interest coverage ratio of greater than 1.0 to 1.0 for the quarter ending December 31, 2003, and increasing over time to 4.50 to 

1.0 for the four quarters ending December 31, 2009 and remaining level thereafter. Our interest coverage ratio was greater than 1.25 to 
1.0 for the quarter ending December 31, 2003. 

  •  incur additional indebtedness; 

  
  •  issue stock of subsidiaries; 

  
  •  create liens; 

  
  •  transfer or sell assets. 

  
  •  enter into transactions with affiliates; 

  
  •  fundamentally change the type of business in which we engage; 

  
  •  enter into mergers or other types of business combination transactions; 

  
  •  pay cash dividends and make cash distributions on certain classes of equity securities; 

  
  •  repurchase stock; 
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       Our ability to engage in these types of transactions is generally limited by the terms of our senior credit facility, even if we believe that a 
specific transaction would contribute to our future growth, operating results or profitability. If we are able to enter into these types of 
transactions under the terms of our senior credit facility, or if we obtain a waiver from our lenders with respect to any specific transaction, that 
transaction may cause our indebtedness to increase, may not result in the benefits we anticipate or may cause us to incur greater costs or suffer 
greater disruptions in our business than we anticipate, and could therefore negatively impact our business and operating results.  

The results of operations of our insurance business will decline if our premium rates are not adequate or if we are unable to obtain 
regulatory approval to increase rates.  

       We set the premium rates on our health insurance policies based on facts and circumstances known at the time we issue the policies and on 
assumptions about numerous variables, including the actuarial probability of a policyholder incurring a claim, the probable size of the claim, 
maintenance costs to administer the policies and the interest rate earned on our investment of premiums. In setting premium rates, we consider 
historical claims information, industry statistics, the rates of our competitors and other factors, but we cannot predict with certainty what the 
actual claims on our products will be. If our actual claims experience proves to be less favorable than we assumed and we are unable to raise our 
premium rates, our financial results may be adversely affected.  

       Most of our supplemental health policies allow us to increase premium rates when warranted by our actual claims experience. These rate 
increases must be approved by the applicable state insurance departments, and we are required to submit actuarial claims data to support the need 
for the rate increases. The re-rate application and approval process on supplemental health products is a normal recurring part of our business 
operations and reasonable rate increases are typically approved by the state departments as long as they are supported by actual claims 
experience and are not unusually large in either dollar amount or percentage increase. For policy types on which rate increases are a normal 
recurring event, our estimates of insurance liabilities assume we will be able to raise rates if the blocks warrant such increases in the future.  

       The loss ratios for our long-term care products included in the other business in run-off segment have increased in recent periods and 
exceeded 103 percent during the four months ended December 31, 2003. We will have to raise rates or take other actions with respect to some of 
these policies or this business will continue to be unprofitable and our financial results will be adversely affected. During 2002 and 2003, we 
filed for and received approval on rate increases totaling $44 million and $37 million, respectively, relating to this long-term care business that 
had approximately $400 million of collected premiums.  

       We review the adequacy of our premium rates regularly and file proposed rate increases on our products when we believe existing premium 
rates are too low. It is possible that we will not be able to obtain approval for premium rate increases from currently pending requests or requests 
filed in the future. If we are unable to raise our premium rates because we fail to obtain approval for a rate increase in one or more states, our net 
income may decrease. Moreover, in some instances our ability to exit unprofitable lines of business is limited by the guaranteed renewal feature 
of the policy. In that situation we cannot exit the business without regulatory approval, which may require that we continue to service products at 
a loss for an extended period of time. For example, most of our long-term care business is guaranteed renewable, meaning we cannot terminate 
these policies without regulatory approval. Therefore, without approval of necessary rate increases, we may have no other option but to operate 
this business at a loss for an extended period of time.  

       If we are successful in obtaining regulatory approval to raise premium rates, the increased premium rates may reduce the volume of our new 
sales and cause existing policyholders to allow their policies to lapse. This could result in significantly higher claim costs as a percentage of 
premiums if healthier policyholders who can get coverage elsewhere allow their policies to lapse, while policies related to less  
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  •  make investments; and 

  
  •  make capital expenditures. 
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healthy policyholders continue in force. This would reduce our premium income and profitability in future periods.  

       On home health care policies issued in some areas of Florida and other states, payments for the benefit of policyholders have exceeded the 
premiums we receive by a significant amount. On April 20, 2004, the Florida Office of Insurance Regulation issued an order to our subsidiary, 
Conseco Senior Health Insurance Company, that affects approximately 18,000 home health care policies issued in Florida by Conseco Senior 
Health and its predecessor companies. The order provides for Conseco Senior Health to offer the following three alternatives to holders of these 
policies:  

The order also requires Conseco Senior Health to pursue a similar course of action with respect to approximately 21,000 home health care 
policies issued by Conseco Senior Health and its predecessor companies in other states, subject to consideration and approval by other state 
insurance departments. If we are unsuccessful in obtaining rate increases or other forms of relief in other states, or if the policy changes approved 
by the Florida Office of Insurance Regulation prove inadequate, our future results of operations could be adversely affected. We are also 
aggressively seeking rate increases on other long-term care policies in our other business in run-off segment.  

The limited historical claims experience on our long-term care products could negatively impact our operations if our estimates prove 
wrong and we have not adequately set premium rates.  

       In setting premium rates, we consider historical claims information and other factors, but we cannot predict with certainty what the actual 
claims on our products will be. This is particularly true in the context of setting premium rates on our long-term care insurance products, for 
which we have relatively limited historical claims experience. Long-term care products tend to have lower frequency of claims than other health 
products such as Medicare supplement or specified disease, but when claims are incurred on long-term care policies they tend to be much higher 
in dollar amount. Also, long-term care products have a much longer tail, meaning that claims are incurred much later in the life of the policy than 
other supplemental health products. As a result of these product traits, longer historical experience is necessary in order to price products 
appropriately.  

       Our Bankers Life segment has offered long-term care insurance since 1985. Bankers Life’s experience on its long-term care blocks has 
generally been within its pricing expectations. Our acquired blocks of long-term care insurance included in the other business in run-off segment 
were acquired through acquisitions completed in 1996 and 1997. The majority of the business was written between 1990 and 1997. The 
experience on these acquired blocks has generally been worse than the acquired companies’ original pricing expectations. We have requested 
and received approval for numerous premium rate increases in recent years on these blocks. Even with the various rate increases, these blocks 
experienced loss ratios of 103 percent in the four months ended December 31, 2003, 170 percent in the eight months ended August 31, 2003, 
139 percent in 2002 and 96 percent in 2001. If future claims experience proves to be worse than anticipated as our long-term care blocks 
continue to age, our financial results could be adversely affected.  

Our reserves for future insurance policy benefits and claims may prove to be inadequate, requiring us to increase liabilities and 
resulting in reduced net income and shareholders’ equity.  

       We calculate and maintain reserves for the estimated future payment of claims to our policyholders based on assumptions made by our 
actuaries. For our life insurance business, our limit of risk retention for each policy is generally $.8 million or less because amounts above 
$.8 million are ceded to reinsurers. For  
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  •  retention of their current policy with a maximum rate increase of 50 percent in the first year and actuarially justified increases in 
subsequent years; 

  
  •  receipt of a replacement policy with reduced benefits and a maximum rate increase in the first year of 25 percent and no more than 

15 percent in subsequent years; 
  
  •  receipt of a paid up policy, allowing the holder to file future claims up to 100 percent of the amount of premiums paid since the inception 

of the policy. 
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our health insurance business, we establish an active life reserve plus a liability for due and unpaid claims, claims in the course of settlement, and 
incurred but not reported claims, as well as a reserve for the present value of amounts on claims not yet due. For our long-term care insurance 
business, we establish reserves based on the same assumptions and estimates of factors that we consider when we set premium rates. Many 
factors can affect these reserves and liabilities, such as economic and social conditions, inflation, hospital and pharmaceutical costs, regulatory 
actions, changes in doctrines of legal liability and extra-contractual damage awards. Therefore, the reserves and liabilities we establish are 
necessarily based on estimates, assumptions and prior years’ statistics. Establishing reserves is an uncertain process, and it is possible that actual 
claims will materially exceed our reserves and have a material adverse effect on our results of operations and financial condition. We have 
recently incurred significant losses which have exceeded our expectations as a result of actual claim costs and persistency of our long-term care 
business included in the other business in run-off segment. For example, we increased claim reserves by $130 million during 2002 and 
$85 million during the eight months ended August 31, 2003 as a result of adverse developments and changes in our estimates of ultimate claims 
for these products. Our financial performance depends significantly upon the extent to which our actual claims experience is consistent with the 
assumptions we used in setting our reserves. If our assumptions with respect to future claims are incorrect, and our reserves are insufficient to 
cover our actual losses and expenses, we would be required to increase our liabilities, and it could result in a default under our senior credit 
facility.  

Our net income and revenues will suffer if policyholder surrender levels differ significantly from our assumptions.  

       Surrenders of our annuities and life insurance products can result in losses and decreased revenues if surrender levels differ significantly 
from assumed levels. At December 31, 2003, approximately 18 percent of our total insurance liabilities, or approximately $4.5 billion, could be 
surrendered by the policyholder without penalty. The surrender charges that are imposed on our fixed rate annuities typically decline during a 
penalty period which ranges from five to twelve years after the date the policy is issued. Surrenders and redemptions could require us to dispose 
of assets earlier than we had planned, possibly at a loss. Moreover, surrenders and redemptions require faster amortization of the acquisition 
costs or commissions associated with the original sale of a product, thus reducing our net income. We believe policyholders are generally more 
likely to surrender their policies if they believe the issuer is having financial difficulties, or if they are able to reinvest the policy’s value at a 
higher rate of return in an alternative insurance or investment product.  

       For example, policyholder redemptions of annuity and, to a lesser extent, life products increased following the downgrade of our A.M. Best 
financial strength rating to “B (Fair)” in August of 2002. When redemptions are greater than our previous assumptions, we are required to 
accelerate the amortization of insurance intangibles to write off the balance associated with the redeemed policies. We recorded additional 
amortization related to higher redemptions and changes to our lapse assumptions of $203.2 million in 2002. Such additional amortization was 
not significant in 2003.  

Recently enacted and pending or future legislation could adversely affect the financial performance of our insurance operations.  

       During recent years, the health insurance industry has experienced substantial changes, including those caused by healthcare legislation. 
Recent federal and state legislation and legislative proposals relating to healthcare reform contain features that could severely limit or eliminate 
our ability to vary our pricing terms or apply medical underwriting standards with respect to individuals, which could have the effect of 
increasing our loss ratios and have an adverse effect on our financial results. In particular, Medicare reform could affect our ability to price or 
sell our products or profitably maintain our blocks in force. For example, recent reforms provide some additional incentives under the Medical 
Advantage program for health plans to offer managed care plans to seniors. Any resulting growth of managed care plans over time could 
decrease sales of the traditional Medicare supplement products we sell.  

       Proposals currently pending in Congress and some state legislatures may also affect our financial results. These proposals include the 
implementation of minimum consumer protection standards for inclusion  
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in all long-term care policies, including: guaranteed premium rates; protection against inflation; limitations on waiting periods for pre-existing 
conditions; setting standards for sales practices for long-term care insurance; and guaranteed consumer access to information about insurers, 
including lapse and replacement rates for policies and the percentage of claims denied. Enactment of any proposal that would limit the amount 
we can charge for our products, such as guaranteed premium rates, or increase in benefits we must pay, such as limitations on waiting periods, or 
otherwise increase the costs associated with our business, could adversely affect our financial results.  

Tax law changes could adversely affect our insurance product sales and profitability.  

       We sell deferred annuities and some forms of life insurance products which we believe are attractive to purchasers, in part, because 
policyholders generally are not subject to United States Federal income tax on increases in policy values until some form of distribution is made. 
Recently, Congress enacted legislation to lower marginal tax rates, reduce the federal estate tax gradually over a ten-year period, with total 
elimination of the federal estate tax in 2010, and increase contributions which may be made to individual retirement accounts and 401(k) 
accounts. While these tax law changes will expire at the beginning of 2011 absent future congressional action, they could in the interim diminish 
the appeal of our annuity and life insurance products since the benefit of tax deferral is not as great if tax rates are lower and because fewer 
people may purchase these products if they are able to contribute more money to individual retirement accounts and 401(k) accounts. 
Additionally, Congress has considered, from time to time, other possible changes to the U.S. tax laws, including elimination of the tax deferral 
on the accretion of value within certain annuities and life insurance products, which would make these products less attractive to prospective 
purchasers and therefore would be likely to reduce our sales of these products.  

Our results of operations may be negatively impacted if we are unable to achieve the goals of the initiatives we have undertaken with 
respect to the restructuring of our principal insurance businesses.  

       Our Conseco Insurance Group segment has experienced declining sales and expense levels that exceed product pricing. We have adopted 
several initiatives designed to improve these operations, including focusing sales efforts on higher margin products, such as our specified disease 
products; reducing operating expenses by eliminating or reducing the costs of marketing some of our products; personnel reductions and 
streamlined administrative procedures; increasing retention rates on our more profitable blocks of inforce business; stabilizing the profitability of 
the long-term care block of business in run-off sold through independent agents through premium rate increases, improved claim adjudication 
procedures and other actions as necessary; and combining legal insurance entities to improve the efficient use of capital and eliminate the costs 
of separate financial reporting requirements. Conseco Insurance Group has 29 separate policy administration systems for its three main lines of 
business: life, health and annuities. Many of our initiatives are intended to address issues resulting from the substantial number of acquisitions 
undertaken by our predecessor. Between 1982 and 1997, our predecessor completed 19 transactions involving the acquisition of 44 separate 
insurance companies. Our future performance depends, in part, on our ability to successfully integrate these prior acquisitions. This process of 
integration may involve unforeseen expenses, complications and delays, including, among other things, further difficulties in integrating the 
systems and operations of the acquired companies, and our current initiatives may be inadequate to address such issues. In addition, some of our 
initiatives have only recently been adopted, and may not be successfully implemented. Our initiatives include the elimination of duplicate 
processing systems by converting all similar business currently accounted for on multiple systems to a single system. We expect to spend over 
$35 million on capital expenditures in 2004 (including amounts related to these initiatives). Even if we are able to successfully implement these 
measures, these measures alone may not be sufficient to improve our results of operations.  
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Our investment portfolio is subject to several risks which may diminish the value of our invested assets and negatively impact our 
profitability.  

       The values of the assets in our investment portfolio are subject to numerous factors, which are difficult to predict, and are in many instances 
beyond our control. These factors include, but are not limited to, the following:  

       In order to reduce our exposure to similar credit losses, we have taken a number of specific steps, including:  

       Our structured security investments, which comprised 29 percent of our actively managed fixed maturity investments at December 31, 2003, 
are subject to risks relating to variable prepayment and default on the assets underlying such securities, such as mortgage loans. To the extent 
that structured security investments prepay faster than the expected rate of repayment, refinancing or default on the assets underlying the 
securities, such investments, which have a cost basis in excess of par, may be redeemed at par, thus resulting in a loss. In order to mitigate this 
risk, we have adopted policies that generally direct our investment in structured securities to securities with contractual or structured protections 
against prepayment risk.  

       Our need for liquidity to fund substantial product surrenders or policy claims may require that we maintain highly liquid, and therefore 
lower-yielding, assets, or that we sell assets at a loss, thereby further eroding the performance of our portfolio.  

       We have sustained substantial investment losses in the past and may again in the future. Because a substantial portion of our net income is 
derived from returns on our investment portfolio, significant losses in the portfolio may have a direct and materially adverse impact on our 
results of operations. In addition, losses on our investment portfolio could reduce the investment returns which we are able to credit to our 
customers on certain of our products, thereby impacting our sales and further eroding our financial performance.  
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  •  Changes in interest rates can reduce the value of our investments. Actively managed fixed maturity investments comprised 87 percent of 
our total investments as of December 31, 2003. The value of these investments can be affected by changing levels of market interest 
rates. For example, an increase in interest rates of 10 percent could reduce the value of our actively managed fixed maturity investments 
and short-term investments, net of corresponding changes in the value of insurance intangibles, by approximately $625 million, in the 
absence of other factors. 

  
  •  Our actively managed fixed maturity investments are subject to a deterioration in the ability of the issuer to make timely repayment of the 

securities. This risk is significantly greater with respect to below-investment grade securities, which comprised 3.9 percent of our actively 
managed fixed maturity investments as of December 31, 2003. We have sustained substantial credit-related investment losses in recent 
periods when a number of large, highly leveraged issuers experienced significant financial difficulties resulting in our recognition of 
other-than-temporary impairments. For example, we have recognized other-than-temporary declines in value of several of our 
investments, including K-Mart Corp., Amerco, Inc., Global Crossing, MCI Communications, Mississippi Chemical, United Airlines and 
Worldcom, Inc. We have recorded writedowns of fixed maturity investments, equity securities and other invested assets as a result of 
conditions which caused us to conclude a decline in the fair value of the investment was other than temporary as follows: $9.6 million in 
the four months ended December 31, 2003; $51.3 million in the eight months ended August 31, 2003; $556.8 million in 2002; and 
$361.7 million in 2001. 

  •  reducing the percentage of below-investment grade fixed maturity investments from 5.9 percent at December 31, 2001 to 3.9 percent at 
December 31, 2003; 

  
  •  implementing conservative portfolio compliance guidelines which generally limit our exposure to single issuer risks; and 

  
  •  expanding our portfolio reporting procedures to proactively identify changes in value related to credit risk in a more timely manner. 
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Changing interest rates may adversely affect our results of operations.  

       Our profitability may be directly affected by the level of and fluctuations in interest rates. While we monitor the interest rate environment 
and have previously employed hedging strategies designed to mitigate the impact of changes in interest rates, our financial results could be 
adversely affected by changes in interest rates. Our spread-based insurance and annuity business is subject to several inherent risks arising from 
movements in interest rates, especially if we fail to anticipate or respond to such movements. First, interest rate changes can cause compression 
of our net spread between interest earned on investments and interest credited on customer deposits, thereby adversely affecting our results. Our 
ability to adjust for such a compression is limited by virtue of the guaranteed minimum rates that we must credit to policyholders on certain of 
our products, as well as by the fact that we are able to reduce the crediting rates on most of our products only at limited, pre-established intervals. 
Approximately 40 percent of our insurance liabilities were subject to interest rates that may be reset annually; 45 percent have a fixed explicit 
interest rate for the duration of the contract; 10 percent have credited rates which approximate the income we earn; and the remainder have no 
explicit interest rates. Second, if interest rate changes produce an unanticipated increase in surrenders of our spread-based products, we may be 
forced to sell invested assets at a loss in order to fund such surrenders. The profits from many non-spread-based insurance products, such as 
long-term care policies, are adversely affected when interest rates decline because we may be unable to reinvest the cash flows generated from 
premiums received and our investment portfolio at the interest rates anticipated when we sold the policies. Finally, changes in interest rates can 
have significant effects on the performance of our structured securities portfolio, including collateralized mortgage obligations, as a result of 
changes in the prepayment rate of the loans underlying such securities. We follow asset/ liability strategies that are designed to mitigate the 
effect of interest rate changes on our profitability but do not currently employ derivative instruments for this purpose. We may not be successful 
in implementing these strategies and achieving adequate investment spreads.  

       We use computer models to simulate the cash flows expected from our existing insurance business under various interest rate scenarios. 
These simulations help us measure the potential gain or loss in fair value of our interest-sensitive financial instruments. With such estimates, we 
seek to manage the relationship between the duration of our assets and the expected duration of our liabilities. When the estimated durations of 
assets and liabilities are similar, exposure to interest rate risk is minimized because a change in the value of assets should be largely offset by a 
change in the value of liabilities. At December 31, 2003, the duration of our fixed maturity securities and short-term investments was 
approximately 6.7 years, and the duration of our insurance liabilities was approximately 7.2 years. We estimate that our fixed maturity securities 
and short-term investments, net of corresponding changes in the value of insurance intangibles, would decline in fair value by approximately 
$625 million if interest rates were to increase by 10 percent from their December 31, 2003 levels. This compares to a decline in fair value of 
$595 million based on amounts and rates at December 31, 2002. The calculations involved in our computer simulations incorporate numerous 
assumptions, require significant estimates and assume an immediate change in interest rates without any management of the investment portfolio 
in reaction to such change. Consequently, potential changes in value of our financial instruments indicated by the simulations will likely be 
different from the actual changes experienced under given interest rate scenarios, and the differences may be material. Because we actively 
manage our investments and liabilities, our net exposure to interest rates can vary over time.  

A decline or increased volatility in the securities markets, and other economic factors, may adversely affect our business, particularly 
our sales of certain of our life insurance products and annuities.  

       Fluctuations in the securities markets and other economic factors may adversely affect sales and/or policy surrenders of our annuities and 
life insurance policies. For example, volatility in the equity markets may cause potential new purchasers of equity-indexed annuities to refrain 
from purchasing these products and may cause current policyholders to surrender their policies for the cash value or reduce their investments. 
Our sales of these products decreased significantly in 2001 and 2002 during periods of significant declines in the equity markets. Sales of equity-
indexed annuities totaled $220.1 million in 2002 and $380.9 million in 2001,  

27  



Table of Contents  

as compared to $643.5 million in 2000. In addition, significant or unusual volatility in the general level of interest rates could negatively impact 
sales and/or lapse rates on certain types of insurance products.  

We are subject to further risk of loss notwithstanding our reinsurance agreements.  

       We transfer exposure to certain risks to others through reinsurance arrangements. Under these arrangements, other insurers assume a portion 
of our losses and expenses associated with reported and unreported claims in exchange for a portion of policy premiums. The availability, 
amount and cost of reinsurance depend on general market conditions and may vary significantly. As of December 31, 2003, our reinsurance 
receivables totaled $930.5 million. Our ceded life insurance in force totaled $23.4 billion. Our seven largest reinsurers accounted for 80 percent 
of our ceded life insurance in force. We face credit risk with respect to reinsurance. When we obtain reinsurance, we are still liable for those 
transferred risks if the reinsurer cannot meet its obligations. Therefore, the inability of our reinsurers to meet their financial obligations may 
require us to increase liabilities, thereby reducing our net income and shareholders’ equity.  

Our goodwill and other intangible assets are subject to impairment tests, which may require us to reduce shareholders’ equity.  

       Upon our emergence from bankruptcy, we revalued our assets and liabilities to estimated fair value as of August 31, 2003 and established 
our capital accounts at the reorganization value determined in conjunction with our bankruptcy plan. We recorded the $1,141.6 million of 
reorganization value which could not be attributed to specific tangible or identified intangible assets as goodwill.  

       Under GAAP, we are required to evaluate our goodwill and other intangible assets for impairment on an annual basis, or more frequently if 
there is an indication that an impairment may exist. If certain criteria are met, we are required to record an impairment charge. We obtained 
independent appraisals to determine the value of the company in conjunction with the preparation of our bankruptcy plan which indicated no 
impairments of our goodwill or other intangible assets existed. However, we cannot assure you that we will not have to recognize an impairment 
charge in future periods.  

       The appraisals prepared to determine the value of our subsidiaries are based on numerous estimates and assumptions which, though 
considered reasonable by management, may not be realized, and are inherently subject to significant business, economic and competitive 
uncertainties and contingencies, many of which are beyond our control. These estimates and assumptions had a significant effect on the 
determination of our reorganization value and the amount of goodwill we recognized. Accordingly, if our actual experience differs from our 
estimates and assumptions, it is possible we will have to recognize an impairment charge in future periods.  

Our business is subject to extensive regulation, which limits our operating flexibility and could result in our insurance subsidiaries being 
placed under regulatory control or otherwise negatively impact our financial results.  

       Our insurance business is subject to extensive regulation and supervision in the jurisdictions in which we operate. Our insurance subsidiaries 
are subject to state insurance laws that establish supervisory agencies with broad administrative powers relative to granting and revoking licenses 
to transact business, regulating sales and other practices, approving premium rate increases, licensing agents, approving policy forms, setting 
reserve and solvency requirements, determining the form and content of required statutory financial statements, limiting dividends and 
prescribing the type and amount of investments we can make.  

       We have been operating under heightened scrutiny from state insurance regulators. For example, our insurance subsidiaries domiciled in 
Texas, Bankers National Life Insurance Company and Conseco Life Insurance Company of Texas, on behalf of itself and its subsidiaries, 
entered into consent orders with the Commissioner of Insurance for the State of Texas on October 30, 2002, which were formally released on 
November 19, 2003. These consent orders applied to all of our insurance subsidiaries and, among other things, restricted the ability of our 
insurance subsidiaries to pay dividends and other amounts to the parent company without regulatory consent. Notwithstanding the release of 
these consent orders, we have agreed  
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with the Texas Department of Insurance to provide prior notice of certain transactions, including up to 30 days prior notice for the payment of 
dividends by an insurance subsidiary to any non-insurance company parent, and to provide information periodically concerning our financial 
performance and condition. As noted above, state laws generally provide state insurance regulatory agencies with broad authority to protect 
policyholders in their jurisdictions. Accordingly, we cannot assure you that regulators will not seek to assert greater supervision and control over 
our insurance subsidiaries’ businesses and financial affairs.  

       Our insurance subsidiaries are also subject to risk-based capital requirements. These requirements were designed to evaluate the adequacy of 
statutory capital and surplus in relation to investment and insurance risks associated with asset quality, mortality and morbidity, asset and 
liability matching and other business factors. The requirements are used by states as an early warning tool to discover potentially weakly-
capitalized companies for the purpose of initiating regulatory action. Generally, if an insurer’s risk-based capital falls below specified levels, the 
insurer would be subject to different degrees of regulatory action depending upon the magnitude of the deficiency. The 2003 statutory annual 
statements filed with the state insurance regulators of each of our insurance subsidiaries reflected total adjusted capital in excess of the levels 
subjecting the subsidiaries to any regulatory action. However, as a result of losses on the long-term care business within our other business in 
run-off segment, the risk-based capital ratio of Conseco Senior Health Insurance Company, which issued most of the long-term care business in 
our other business in run-off segment, is near the level which would require it to submit a comprehensive plan aimed at improving its capital 
position. Furthermore, we may not be able to maintain the risk-based capital ratios of our subsidiaries above levels that could give rise to 
regulatory action.  

Our insurance subsidiaries may be required to pay assessments to fund policyholder losses or liabilities and this may negatively impact 
our financial results.  

       The solvency or guaranty laws of most states in which an insurance company does business may require that company to pay assessments up 
to certain prescribed limits to fund policyholder losses or liabilities of other insurance companies that become insolvent. Insolvencies of 
insurance companies increase the possibility that these assessments may be required. These assessments may be deferred or forgiven under most 
guaranty laws if they would threaten an insurer’s financial strength and, in certain instances, may be offset against future premium taxes. We 
cannot estimate the likelihood and amount of future assessments. Although past assessments have not been material, if there were a number of 
large insolvencies, future assessments could be material and could have a material adverse effect on our financial results and financial position.  

Litigation and regulatory investigations are inherent in our business and may harm our financial strength and reduce our profitability.  

       Insurance companies historically have been subject to substantial litigation resulting from claims, disputes and other matters. In addition to 
the traditional policy claims associated with their businesses, insurance companies typically face policyholder suits and class action suits. The 
class action and policyholder suits are often in connection with insurance sales practices, policy and claims administration practices and other 
market conduct issues. State insurance departments focus on sales practices and product issues in their market conduct examinations. Negotiated 
settlements of class action and other lawsuits have had a material adverse effect on the business, financial condition and results of operations of 
insurance companies. We are, in the ordinary course of our business, a plaintiff or defendant in actions arising out of our insurance business, 
including class actions and reinsurance disputes, and, from time to time, are also involved in various governmental and administrative 
proceedings and investigations. Our subsidiary, Philadelphia Life Insurance Company, which is now known as Conseco Life Insurance 
Company, is a defendant in two purported nationwide class action lawsuits alleging fraudulent sales practices and seeking unspecified damages 
in Florida federal court. Four lawsuits are pending in Mississippi against Conseco Life Insurance Company alleging similar claims. Our former 
subsidiary, Manhattan National Life Insurance Company, is a defendant in a purported nationwide class action lawsuit alleging fraud by non-
disclosure of additional charges for policyholders wishing to pay premiums on other than an annual basis and seeking unspecified damages in 
New Mexico state court. Four of our subsidiaries have also been named in purported nationwide class action  
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lawsuits seeking unspecified damages in Colorado state court alleging claims similar to those alleged in the New Mexico suit naming Manhattan 
National Life Insurance Company. Conseco Life Insurance Company has been named as a defendant in 13 recently filed purported class actions 
and individual cases alleging, among other things, breach of contract with regard to a change made in the way monthly deductions are calculated 
for insurance coverage. The ultimate outcome of these lawsuits, however, cannot be predicted with certainty, and although we do not presently 
believe that any of these lawsuits, individually, are material, they could, in the aggregate, have a material adverse effect on our financial 
condition. Because our insurance subsidiaries were not part of our bankruptcy proceedings, the bankruptcy proceedings did not result in the 
discharge of any claims, including claims asserted in litigation, against our insurance subsidiaries. The New York Attorney General and the SEC 
are also conducting investigations concerning alleged market timing on the part of holders of variable annuity policies issued by Conseco 
Variable Insurance Company, a former wholly-owned subsidiary of Conseco Life of Texas, that occurred prior to the sale of Conseco Variable 
Insurance Company to an unrelated third party in October 2002, and could make a claim against us at any time. In addition, we may be subject to 
potential indemnity claims by the buyer in respect of our prior ownership. In other cases involving the investigation of market timing allegedly 
permitted by mutual fund managers, the SEC and state regulators have sought to impose penalties far in excess of the alleged losses to the 
investing public, and we cannot assure you that they would not seek to do so with us. While we would vigorously defend against efforts to 
impose substantial penalties against us, any such penalties, if imposed, could have a material adverse effect on our financial condition. See 
“Business — Legal Proceedings” below.  

Competition from companies that have greater market share, higher ratings and greater financial resources may impair our ability to 
retain existing customers and sales representatives, attract new customers and sales representatives and maintain or improve our 
financial results.  

       The supplemental health insurance, annuity and individual life insurance markets are highly competitive. Competitors include other life and 
accident and health insurers, commercial banks, thrifts, mutual funds and broker-dealers.  

       Our principal competitors vary by product line. Our main competitors for agent sold long-term care insurance products include GE Financial 
Assurance, John Hancock Financial Services, Aegon USA, Lincoln Benefit Life, MetLife and Unum Provident. Our main competitors for agent 
sold Medicare supplement insurance products include Mutual of Omaha, Blue Cross and Blue Shield of Florida, Physicians Mutual and Standard 
Life and Accident.  

       In some of our product lines, such as life insurance and fixed annuities, we have a relatively small market share. Even in some of the lines in 
which we are one of the top five writers, our market share is relatively small. For example, while our Bankers Life segment ranked third in agent 
sold long-term care insurance products in 2003 with a market share of approximately seven percent, the top two writers of agent sold long-term 
care insurance products had a combined market share of approximately 45 percent during the period. In addition, while our Bankers Life 
segment was ranked third and our Conseco Insurance Group segment was ranked fourth in agent sold Medicare supplement insurance products 
in 2003 with a combined market share of approximately 17 percent, the top two writers of agent sold Medicare supplement insurance products 
had a combined market share of approximately 63 percent during the period.  

       Virtually all of our major competitors have higher financial strength ratings than we do. Many of our competitors are larger companies that 
have greater capital, technological and marketing resources, and have access to capital at a lower cost. Recent industry consolidation, including 
business combinations among insurance and other financial services companies, has resulted in larger competitors with even greater financial 
resources. Furthermore, recent changes in federal law have narrowed the historical separation between banks and insurance companies, enabling 
traditional banking institutions to enter the insurance and annuity markets and further increase competition. This increasing competition may 
harm our ability to maintain or increase our profitability.  

       In addition, because the actual cost of products is unknown when they are sold, we are subject to competitors who may sell a product at a 
price that does not cover its actual cost. Accordingly, if we do not  
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also lower our prices for similar products, we may lose market share to these competitors. If we lower our prices to maintain market share, our 
profitability will decline.  

       We must attract and retain sales representatives to sell our insurance and annuity products. Strong competition exists among insurance and 
financial services companies for sales representatives. We compete with other insurance and financial services companies for sales 
representatives primarily on the basis of our financial position, financial strength ratings, support services and compensation and product 
features. Our competitiveness for such agents also depends upon the relationships we develop with these agents. If we are unable to attract and 
retain sufficient numbers of sales representatives to sell our products, our ability to compete and our revenues would suffer.  

If we are unable to attract and retain independent agents for the distribution of products sold through the Conseco Insurance Group 
segment, sales of our products will decline.  

       Our Conseco Insurance Group segment markets and distributes its products, including specified disease insurance, Medicare supplement 
insurance, equity-indexed life insurance and equity-indexed annuities, exclusively through independent agents. Premiums collected by our 
Conseco Insurance Group segment through independent distributors totaled: $1,301.6 million, or 31 percent, of our collected premiums in 2003; 
$1,680.2 million, or 37 percent, of collected premiums in 2002; and $2,048.0 million, or 40 percent, of collected premiums in 2001. Given the 
significance of this distribution channel to our business, our ability to maintain our relationships with these independent agents is critical to our 
financial performance. This ability is dependent upon, among other things, the compensation we offer independent distributors and the overall 
attractiveness of our products to their customers. In addition, the distribution of our life insurance and annuity products through this channel is 
particularly sensitive to the financial strength ratings of our insurance subsidiaries. The downgrades of our ratings in 2002, as well as our 
bankruptcy, caused significant defections among our independent agents and increased our costs of retaining them, which had a material adverse 
effect on our results of operations. Following the downgrade of our A.M. Best rating to “B++” in July 2002, the premiums we collected from 
business distributed by independent agents decreased to $762.6 million in the last six months of 2002 and $668.7 million in the first six months 
of 2003, compared to $917.6 million in the first six months of 2002, the period immediately preceding the downgrade. In the event that we are 
unable to attract and retain qualified independent distributors of our products, our operations and financial results may be materially adversely 
affected.  

We may require additional capital in the future, which may not be available or may only be available on unfavorable terms.  

       Our future capital requirements depend on many factors, including our ability to write new business successfully and to establish premium 
rates and reserves at levels sufficient to cover losses. While we currently expect to fund our capital needs for the next several years from our 
operations, if those prove to be insufficient we may need to raise additional funds through future financings and, if we are unable to raise 
additional funds, we may need to curtail our growth and reduce our assets. Any equity or debt financing, if available at all, may be on terms that 
are not favorable to us. In the case of equity financings, dilution to our shareholders could result, and in any case such securities may have rights, 
preferences and privileges that are senior to those of the shares offered hereby. If we cannot obtain adequate capital on favorable terms or at all, 
our business, operating results and financial condition could be adversely affected.  

Our financial results would be negatively impacted if we are required to indemnify the purchasers of businesses that we have recently 
sold.  

       We are subject to retained liabilities and indemnification obligations related to businesses we have sold. For example, we retained liabilities 
for certain purported class action litigation in connection with our sale of Manhattan National Life Insurance Company in June 2002. In addition, 
the agreement entered into in connection with our sale of Conseco Variable Insurance Company imposes continuing indemnification obligations 
with respect to liabilities relating to our period of ownership of Conseco Variable Insurance Company, and the agreement entered into in 
connection with our sale of Conseco Finance imposes continuing  
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tax sharing obligations with respect to tax liabilities relating to our period of ownership of Conseco Finance. We cannot assure you that we will 
not be subject to claims with respect to these continuing or residual obligations, or that any such claims would not be material.  

Risks Related to the Offering  

The price of our common stock may fluctuate significantly, and you could lose all or part of your investment.  

       Volatility in the market price of our common stock may prevent you from being able to sell your shares at or above the price you paid for 
your shares. The market price of our common stock could fluctuate significantly for various reasons which include:  

       In addition, in recent years, the stock market has experienced extreme price and volume fluctuations. This volatility has had a significant 
impact on the market price of securities issued by many companies, including companies in the insurance industry. The changes frequently 
appear to occur without regard to the operating performance of these companies. The price of our common stock could drop materially based 
upon factors that have little or nothing to do with Conseco.  

       If our share price is volatile, we may be the target of additional securities litigation, which is costly and time-consuming to defend. In the 
past, following periods of market volatility in the price of a company’s securities, security holders have often instituted class action litigation. If 
the market value of our common stock experiences adverse fluctuations and we become involved in this type of litigation, regardless of the 
outcome, we could incur substantial legal costs and our management’s attention could be diverted from the operation of our business, causing 
our business to suffer.  

There is a limited trading history in our common stock and an active market may not continue.  

       We emerged from bankruptcy, and our common stock was approved for listing on the New York Stock Exchange, on September 10, 2003. 
Accordingly, there is a limited trading history in our common stock and an active market may not continue in shares of our common stock. The 
liquidity of the market for shares of our common stock and the prices at which the stock trades will depend upon the amount outstanding, the 
number of holders thereof, the interest of securities dealers in maintaining a market in the securities and other factors beyond our control. 
Consequently, you may not be able to sell shares of our common stock at prices equal to or greater than the price you paid in this offering.  

Issuance of additional common stock or preferred stock could adversely affect holders of our common stock.  

       We may issue additional shares of common stock in the future, either in subsequent offerings, in connection with future acquisitions or 
business combinations or upon exercise, conversion or exchange of  
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  •  our quarterly or annual earnings or those of other companies in our industry; 

  
  •  the public’s reaction to our press releases, our other public announcements and our filings with the Securities and Exchange Commission; 

  
  •  changes in earnings estimates or recommendations by research analysts who track our common stock or the stocks of other companies in 

our industry; 
  
  •  new laws or regulations or new interpretations of laws or regulations applicable to our business; 

  
  •  changes in accounting standards, policies, guidance, interpretations or principles; 

  
  •  changes in general conditions in the U.S. and global economies or financial markets, including those resulting from war, incidents of 

terrorism or responses to such events; and 
  
  •  sales of common stock by our directors and executive officers. 
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other securities. Under certain circumstances, we are authorized to issue, without stockholder approval, over 7.0 billion additional shares of 
common stock. After the completion of this offering, we will have 144,115,772 outstanding shares of common stock, or 150,715,772 shares if 
the underwriters exercise in full their option to purchase additional shares. This number includes 50,600,000 shares that we are selling in this 
offering, assuming the underwriters exercise in full their option to purchase additional shares, which may be resold immediately in the public 
market. Holders of our outstanding series A warrants are entitled to purchase one share of our common stock at a price of $27.60 per share for 
each such warrant. The series A warrants are exercisable for an aggregate of up to 5,999,977 shares of common stock and expire on 
September 10, 2008. Holders of our class B preferred stock issued in the concurrent offering will be entitled at their option at any time on or 
after the day immediately following the issue date of the class B preferred stock to convert the shares of class B preferred stock into an aggregate 
of 26,947,200 shares of our common stock and, under specified circumstances, such shares could be convertible into an aggregate of up to 
32,877,600 shares of our common stock, subject to anti-dilution adjustments. In the event that we are unable to pay all accumulated dividends on 
the class B preferred stock in cash on the mandatory conversion date pursuant to the terms thereof, we are obligated to deliver additional shares 
of our common stock in respect of such unpaid dividends.  

       In connection with our reorganization, we entered into registration rights agreements with creditors of our predecessor with respect to our 
common stock and class A preferred stock. Under these agreements, these stockholders have the right, subject to limitations, to require us to 
effect the registration of their shares upon written demand. In addition, subject to limitations, if we file a registration statement covering our 
equity securities for our own account or for the account of any holder of our equity securities (including the registration statement of which this 
prospectus is a part), we must offer to holders of registrable securities the opportunity to register such number of shares of registrable securities 
as such holder may request.  

       In addition, our board of directors is authorized to issue additional series of shares of preferred stock without any action on the part of our 
stockholders. Our board of directors also has the power, without stockholder approval, to set the terms of any such series of shares of preferred 
stock that may be issued, including voting rights, conversion rights, dividend rights, preferences over our common stock with respect to 
dividends or if we liquidate, dissolve or wind up our business and other terms. If we issue preferred stock in the future that has preference over 
our common stock with respect to the payment of dividends or upon our liquidation, dissolution or winding up, or if we issue preferred stock 
with voting rights that dilute the voting power of our common stock, the rights of holders of our common stock or the market price of our 
common stock could be adversely affected. We are also authorized to issue, without stockholder approval, securities convertible into either 
common stock or preferred stock.  

       We also consider from time to time various strategic alternatives that could involve issuances of additional common stock, including but not 
limited to acquisitions and business combinations, but do not currently have any definitive plans to enter into any of these transactions.  

       The issuance of additional common stock or securities convertible into common stock would result in dilution of existing stockholders’ 
equity interests in us. Issuances of substantial amounts of our common stock, or the perception that such issuances could occur, may adversely 
affect prevailing market prices for our common stock.  

Provisions in our certificate of incorporation and our bylaws may make it more difficult and expensive for investors to remove our 
current board of directors and management.  

       Provisions in our amended and restated certificate of incorporation and our second amended and restated bylaws may make it more difficult 
and expensive for investors to remove our current board of directors and management. These provisions include:  
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  •  a classified board of directors, which could prevent a stockholder, or group of stockholders, having majority voting power, from 
obtaining control of our board of directors until the second annual meeting of stockholders following September 10, 2003, the effective 
date of our emergence from bankruptcy; 
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State insurance laws may delay, deter or prevent a takeover attempt that may be in the best interests of stockholders.  

       State insurance laws include provisions that may delay, deter or prevent a takeover attempt that may be in the best interests of stockholders. 
For instance, 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 percent or more of the voting power of our capital stock would be presumed to have acquired control, unless the appropriate insurance 
regulatory authorities, upon advance application, determine otherwise. In addition, they may prevent stockholders from receiving the benefit 
from any premium over the market price of our common stock offered by a bidder in a potential takeover. Even in the absence of a takeover 
attempt, the existence of these provisions may adversely affect the prevailing market price of our common stock if they are viewed as 
discouraging takeover attempts in the future.  
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  •  advance notice requirements for stockholder proposals and director nominations; and 

  
  •  removal of directors only for cause prior to the second annual meeting of stockholders following September 10, 2003, the effective date 

of our emergence from bankruptcy. 
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OUR RECENT EMERGENCE FROM BANKRUPTCY  

       On December 17, 2002, our predecessor and certain of its non-insurance company subsidiaries filed voluntary petitions for relief under 
chapter 11 of the bankruptcy code in the United States Bankruptcy Court for the Northern District of Illinois, Eastern Division. We emerged 
from bankruptcy protection under the plan of reorganization, which was confirmed pursuant to an order of the bankruptcy court on September 9, 
2003, and became effective on September 10, 2003. Upon the confirmation of the plan of reorganization, we implemented fresh start accounting 
in accordance with Statement of Position 90-7 “Financial Reporting by Entities in Reorganization under the Bankruptcy Code”. Our accounting 
and actuarial systems and procedures are designed to produce financial information as of the end of a month. Accordingly, for accounting 
convenience purposes, we applied the effects of fresh start accounting on August 31, 2003. Our activities for the period from September 1, 2003 
through September 10, 2003 are therefore included in the successor’s statement of operations and excluded from the predecessor’s statement of 
operations. See “Selected Consolidated Financial and Operating Data” and the notes entitled “Basis of Presentation” and “Fresh Start Reporting” 
in our audited consolidated financial statements included elsewhere in this prospectus for more information on fresh start accounting.  

       The plan of reorganization generally provided for the full payment or reinstatement of allowed administrative claims, priority claims, fully 
secured claims and certain intercompany claims, and the distribution of new equity securities and warrants to partially secured and unsecured 
creditors of our predecessor. Holders of claims arising under our predecessor’s $1.5 billion senior bank credit facility also received a pro rata 
interest in our new senior credit facility. Holders of our predecessor’s common stock and preferred stock did not receive any distribution under 
the plan of reorganization, and these securities, together with all other prepetition securities and the $1.5 billion senior bank credit facility of our 
predecessor, were cancelled on the effective date.  

       On the effective date, under the terms of the plan of reorganization, we emerged from the bankruptcy proceedings with a capital structure 
consisting of:  

       Under the terms of the plan of reorganization, we distributed the equity securities to the creditors of our predecessor in the amounts outlined 
below:  
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  •  our new $1.3 billion senior credit facility; 

  
  •  approximately 34.4 million shares of class A preferred stock with an initial aggregate liquidation preference of approximately 

$859.7 million; 
  
  •  100.0 million shares of common stock, excluding shares issued to our new non-executive chairman upon his appointment and shares 

issued or to be issued to directors, officers or employees under a new equity incentive plan; and 
  
  •  series A warrants to purchase 6.0 million shares of our common stock. 

  •  lenders under our predecessor’s senior bank credit facility and director and officer loan program received approximately 34.4 million 
shares of our class A preferred stock, with an initial aggregate liquidation preference of $859.7 million; 

  
  •  holders of our predecessor’s senior notes received approximately 32.3 million shares of our common stock; 

  
  •  holders of our predecessor’s guaranteed senior notes received approximately 60.6 million shares of our common stock; 

  
  •  holders of our predecessor’s general unsecured claims received approximately 3.8 million shares of our common stock; and 

  
  •  holders of trust preferred securities issued by our predecessor’s subsidiary trusts received approximately 1.5 million shares of our 

common stock and series A warrants to purchase 6.0 million shares of our common stock at an exercise price of $27.60 per share. 
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       The distribution of our common stock summarized above represents approximately 98 percent of all of the shares of common stock to be 
distributed under the plan of reorganization. As of December 31, 2003, approximately 1.8 million shares of outstanding common stock have 
been reserved for distribution under the plan of reorganization in respect of disputed claims, the resolution of which is still pending. If reserved 
shares remain after resolution of these disputed claims, then the reserved shares will be reallocated to other general unsecured creditors of our 
predecessor as provided for under the plan of reorganization.  

       As part of our chapter 11 reorganization, we sold substantially all of the assets of our predecessor’s finance business and exited from this 
line of business. Our finance business was conducted through our predecessor’s indirect wholly-owned subsidiary, Conseco Finance Corp. We 
accounted for our finance business as a discontinued operation in 2002 once we formalized our plans to sell it. On April 1, 2003, Conseco 
Finance Corp. and 22 of its direct and indirect subsidiaries, which collectively comprised substantially all of the finance business, filed 
liquidating plans of reorganization with the bankruptcy court in order to facilitate the sale of this business. The sale of the finance business was 
completed in the second quarter of 2003. We did not receive any proceeds from this sale in respect of our interest in Conseco Finance Corp., nor 
did any creditors of our predecessor. As of March 31, 2003, we ceased to include the assets and liabilities of Conseco Finance Corp. on our 
predecessor’s consolidated balance sheet.  

       For a complete discussion of the distributions provided for under the plan of reorganization, you should refer to the complete text of the plan 
of reorganization confirmed by the bankruptcy court, which is filed as an exhibit to the registration statement of which this prospectus forms a 
part.  
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USE OF PROCEEDS  

       Net proceeds from the offering of the common stock will be approximately $767.5 million, or $882.8 million if the underwriters exercise in 
full their option to purchase additional shares of common stock in the offering, at a public offering price of $18.25 per share, and after deducting 
underwriting discounts and commissions and the estimated expenses of the offering. Concurrently with the offering of the common stock, we are 
offering 24,000,000 shares of class B preferred stock. Net proceeds from the offering of the class B preferred stock will be approximately 
$581.0 million, or $668.3 million if the underwriters exercise in full their option to purchase additional shares of class B preferred stock in the 
offering, at a public offering price of $25 per share, and after deducting underwriting discounts and commissions and the estimated expenses of 
the offering. The closing of the common stock offering is not conditioned upon the closing of the class B preferred stock offering.  

       We expect to use the net proceeds from the offering of the common stock and the class B preferred stock as follows:  

       If we do not complete the class B preferred stock offering or for any other reason do not raise sufficient proceeds to accomplish all of our 
intended objectives, we intend to first redeem all of the outstanding shares of our class A preferred stock.  

PRICE RANGE OF OUR COMMON STOCK  

       All of our predecessor’s common stock was cancelled pursuant to the plan of reorganization, which became effective September 10, 2003. 
Our common stock has traded on the New York Stock Exchange under the symbol “CNO” since September 12, 2003. The high and low sale 
prices of our common stock, as reported on the New York Stock Exchange, for the quarterly periods beginning September 12, 2003, are set forth 
below. On May 6, 2004, the last reported sale price of our common stock on the New York Stock Exchange was $18.28. As of May 4, 2004, 
there were 100,115,772 shares of our common stock outstanding, and there were approximately 67,000 holders of our common stock.  
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  •  approximately $928.9 million to redeem all outstanding shares of our class A preferred stock, 

  
  •  approximately $400.0 million to repay indebtedness under our senior credit facility, which matures in 2009 and currently has a weighted 

average interest rate of 7.8 percent, 
  
  •  approximately $19.6 million to contribute capital to our insurance subsidiaries, and 

  
  •  any remaining amount for general corporate purposes. 

                    
Conseco 

Common Stock 

High Low 

2003                  
  Third Quarter (beginning September 12)    $ 22.50     $ 17.70   
  Fourth Quarter      22.18       18.05   
2004                  
  First Quarter    $ 23.89     $ 20.90   
  Second Quarter (through May 6)      24.00       18.15   
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DIVIDEND POLICY  

       We have not declared or paid any cash dividends on our common stock since our emergence from bankruptcy, nor do we expect to pay any 
cash dividends on our common stock for the foreseeable future. We intend to pay cash dividends on our class B preferred stock in accordance 
with its terms. We currently intend to retain any additional future earnings to finance our operations and growth. Any future determination to pay 
cash dividends on our common stock will be at the discretion of our board of directors and will be dependent on our earnings, financial 
condition, operating results, capital requirements, any contractual restrictions, regulatory and other restrictions on the payment of dividends by 
our subsidiaries to us, and other factors that our board of directors deems relevant. In addition, our senior credit facility contains limitations on 
our ability to declare and pay cash dividends. Moreover, the payment of dividends on our common stock is subject to our prior satisfaction of our 
obligations under any outstanding shares of preferred stock with preference as to the payment of dividends, including our existing class A 
preferred stock and the class B preferred stock.  

       As an insurance holding company, the assets of which consist primarily of direct and indirect equity interests in our insurance company 
subsidiaries, our ability to pay dividends to our stockholders and meet our other obligations, including operating expenses and debt service, 
depends primarily on the receipt of dividends and other payments from our insurance company subsidiaries. The payment of dividends by our 
insurance subsidiaries is regulated under the insurance laws of the states in which they are organized. These regulations generally permit 
dividends to be paid from statutory earned surplus of the relevant insurance company for any 12-month period in amounts equal to the greater of, 
or in a few states, the lesser of:  

Any dividends in excess of these levels require the approval of the director or commissioner of the applicable state insurance department. See 
“Management’s Discussion and Analysis of Consolidated Financial Condition and Results of Operations — Liquidity and Capital Resources.”  
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  •  statutory net gain from operations or statutory net income for the prior year; or 

  
  •  10 percent of statutory capital and surplus as of the end of the preceding year. 
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CAPITALIZATION  

       The following table sets forth, as of December 31, 2003, our actual consolidated capitalization and our capitalization as adjusted to give 
effect to:  

       The table should be read in conjunction with “Management’s Discussion and Analysis of Consolidated Financial Condition and Results of 
Operations” and our audited consolidated financial statements and the related notes thereto appearing elsewhere in this prospectus.  
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  •  the sale of 44,000,000 shares of common stock at a public offering price of $18.25 per share, after deducting underwriting discounts and 
commissions and the estimated expenses of the offering; and 

  
  •  the sale of 24,000,000 shares of class B preferred stock at a public offering price of $25 per share, after deducting underwriting discounts 

and commissions and the estimated expenses of the offering; and 
  
  •  the application of the estimated net proceeds from the offerings as set forth under “Use of Proceeds” as if the offerings had occurred as of 

December 31, 2003. 

                          
As of December 31, 

2003 

Actual As Adjusted 

(In millions) 
Notes payable    $ 1,300.0     $ 900.0   
              
Equity:                  
  Preferred stock, par value $0.01 per share, 265,000,000 authorized:                  

      
34,386,740 shares of class A preferred stock issued and outstanding 

actual; no shares of class A preferred stock issued and outstanding 
as adjusted  

    
887.5 

      
—

  

      

No shares of class B preferred stock issued and outstanding actual; 
24,000,000 shares of class B preferred stock issued and outstanding 
as adjusted      —      581.0   

  
Common stock, par value $0.01 per share, 8,000,000,000 authorized: 

100,115,772 shares issued and outstanding actual; 144,115,772 shares 
issued and outstanding as adjusted  

    
1.0 

      
1.4 

  

  Additional paid-in-capital      1,641.9       2,409.0   
  Accumulated other comprehensive income      218.7       218.7   
  Retained earnings      68.5       68.5   
              
    Total equity      2,817.6       3,278.6   
              
        Total capitalization    $ 4,117.6     $ 4,178.6   
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SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA  

       The following table sets forth selected financial data for Conseco, Inc. as of and for the four months ended December 31, 2003, as of and for 
the eight months ended August 31, 2003, and as of and for each of the four years ended December 31, 2002. The data should be read in 
conjunction with “Management’s Discussion and Analysis of Consolidated Financial Condition and Results of Operations” and our consolidated 
financial statements and related notes included in this prospectus.  

       For financial reporting purposes, we refer to Conseco and its subsidiaries on or prior to August 31, 2003 as the predecessor and after 
August 31, 2003 as the successor.  

       We and certain of our subsidiaries emerged from chapter 11 bankruptcy proceedings on September 10, 2003. However, for accounting 
convenience, the effective date of the plan of reorganization was deemed to have occurred on August 31, 2003. Fresh start accounting has been 
implemented as of August 31, 2003, and accordingly, we restated all of our assets and liabilities to their current estimated value, reestablished 
shareholders’ equity at the reorganization value determined in connection with our plan of reorganization, and recorded the portion of the 
reorganization value which could not be attributed to specific tangible or identified intangible assets as goodwill. As a result, our financial 
statements for periods following August 31, 2003, are not comparable with those prepared before that date.  

       As part of our chapter 11 reorganization, we sold the assets of our finance business and exited this line of business effective March 31, 2003. 
In October 2002, we sold Conseco Variable Insurance Company, our primary writer of variable annuity products. The results of operations of 
these former businesses have been reported as discontinued operations in all periods presented in the selected financial data prior to their sale. 
The predecessor’s net income (loss) includes amounts related to the discontinued operations of $16.0 million, $(2,216.8) million, 
$(100.6) million, $(381.9) million and $117.3 million for the eight months ended August 31, 2003 and the years ended December 31, 2002, 
2001, 2000 and 1999, respectively. The sales of these businesses further affect the comparability of the selected financial data.  

       We have derived the selected financial data for the four months ended December 31, 2003, the eight months ended August 31, 2003, the 
years ended December 31, 2002 and 2001 and as of December 31, 2003 and 2002 from our audited consolidated financial statements included in 
this prospectus. We have derived the selected financial data for the years ended December 31, 2000 and 1999 and as of December 31, 2001, 
2000 and 1999 from our audited consolidated financial statements not included in this prospectus.  

       We have prepared the selected financial data, other than statutory data, in conformity with generally accepted accounting principles. We 
have derived the statutory data from the statements filed by our insurance subsidiaries with regulatory authorities and have prepared the statutory 
data in accordance with statutory accounting practices, which vary in certain respects from generally accepted accounting principles.  
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