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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15 (d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): April 23, 2007

CONSECO, INC.
(Exact name of registrant as specified in its charter)
Delaware
---------------------(State or other
jurisdiction of
organization)

001-31792
---------------(Commission
File Number)

75-3108137
-------------(I.R.S. Employer
Identification No.)

11825 North Pennsylvania Street
Carmel, Indiana
-------------------------------------(Address of principal executive offices)

46032
---------(Zip Code)

(317) 817-6100
(Registrant's telephone number, including area code)
Not Applicable
(Former name or former address,
if changed since last report)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:
[ ] Written communications pursuant to Rule 425 under the Securities Act
(17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 5.02. Departure of Directors or Certain Officers; Election of Directors;
Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
On April 23, 2007, Conseco, Inc. (the "Company") entered into an Employment Agreement (the "Agreement") with Edward J. Bonach to be its
Executive Vice President and Chief Financial Officer effective the earlier of May 10, 2007 or one day after the Company files its Form 10-Q
for the quarter ended March 31, 2007. The Agreement provides for Mr. Bonach's employment to commence on April 30, 2007 and to continue
for a term ending on May 31, 2010. The Agreement also provides for an annual salary of $450,000, a target annual bonus of not less than 100%
of his base salary (with a maximum of 200% of his base salary) and a minimum bonus for 2007 equal to his target bonus, prorated for the
number of days worked in 2007. After commencement of his employment, Mr. Bonach will be awarded: (i) 40,000 shares of restricted stock,
which shall vest in equal installments on the second and third anniversaries of the commencement of his employment with the Company; (ii) a
non-qualified option to purchase 80,000 shares of Conseco common stock, with the option to vest in equal installments on the second and third
anniversaries of the date of grant; and (iii) 35,000 performance shares, of which 21,000 shall be based on total shareholder return for 20072009 compared to a group of peer companies and 14,000 shall be based on the Company's return on equity. The exercise price of the option
will be equal to the closing sales price of Conseco common stock on the date of grant and the option will expire in five years. The Company
also agreed under the Agreement to make a $250,000 contribution to a deferred compensation account for Mr. Bonach. That contribution will
vest in full on October 30, 2007. Mr. Bonach is also entitled under the Agreement to reimbursement for moving expenses, not to exceed
$50,000, and reimbursement for up to three months of temporary housing in the Carmel, Indiana area. The Agreement also includes a covenant
not to solicit which continues for one year after termination of employment. A copy of the Agreement is included as Exhibit 10.32 to this
Current Report on Form 8-K.
Mr. Bonach, age 53, has been Executive Vice President and Chief Financial Officer of National Life Group and related companies since 2002.
Eugene M. Bullis, the Company's current Executive Vice President and Chief Financial Officer, will be retiring on May 10, 2007, the last day
of his term of employment under his employment agreement, as amended, with the Company.
Also attached as Exhibit 99.1 is the Company's press release dated April 23, 2007.
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On April 24, 2007, the Company's Board of Directors approved an amendment to Section 2 of Article III of the Company's Amended and
Restated Bylaws to increase the number of directors of the Company from eight to ten, effective at the annual meeting of shareholders to be
held on May 22, 2007. The Company's Amended and Restated Bylaws are included as Exhibit 3.2 to this Current Report on Form 8-K.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
3.2

Amended and Restated Bylaws of Conseco, Inc. dated as of April
24, 2007.

10.32

Employment Agreement dated as of April 23, 2007 between Conseco,
Inc. and Edward J. Bonach.

99.1

Press release of Conseco, Inc. issued April 23, 2007.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.
CONSECO, INC.
April 27, 2007
By:

/s/ John R. Kline
-----------------------John R. Kline
Senior Vice President and
Chief Accounting Officer

Exhibit 3.2
AMENDED AND RESTATED
BY-LAWS
OF
CONSECO, INC.
A Delaware Corporation
(Adopted as of April 24, 2007)
ARTICLE I
OFFICES
Section 1. Registered Office. The registered office of Conseco, Inc. (the "Corporation") in the State of Delaware shall be located at 1209
Orange Street, Wilmington, DE 19801. The name of the Corporation's registered agent at such address shall be CT Corporation. The registered
office and/or registered agent of the Corporation may be changed from time to time by action of the Board of Directors.
Section 2. Other Offices. The Corporation may also have offices at such other places, both within and without the State of Delaware, as the
Board of Directors may from time to time determine or the business of the Corporation may require.
ARTICLE II
MEETINGS OF STOCKHOLDERS
Section 1. Annual Meeting. An annual meeting of the stockholders shall be held each year within 180 days after the close of the immediately
preceding fiscal year of the Corporation or at such other time specified by the Board of Directors for the purpose of electing Directors and
conducting such other proper business as may come before the annual meeting; provided, however, that the first and the second annual meeting
after September 10, 2003 shall not be held earlier than on August 10, 2004 and August 10, 2005, respectively. At the annual meeting,
stockholders shall elect Directors and transact such other business as properly may be brought before the annual meeting pursuant to Section 11
of ARTICLE II hereof.
Section 2. Special Meetings. Special meetings of the stockholders may only be called in the manner provided in the Corporation's certificate of
incorporation, as amended from time to time (the "Certificate of Incorporation").
Section 3. Place of Meetings. The Board of Directors may designate any place, either within or without the State of Delaware, as the place of
meeting for any annual meeting or for any special meeting. If no designation is made, or if a special meeting be otherwise called, the place of
meeting shall be the principal executive office of the Corporation. If for any reason any

annual meeting shall not be held during any year, the business thereof may be transacted at any special meeting of the stockholders.
Section 4. Notice. Whenever stockholders are required or permitted to take action at a meeting, written or printed notice stating the place, date,
time and, in the case of special meetings, the purpose or purposes, of such meeting, shall be given to each stockholder entitled to vote at such
meeting not less than 10 nor more than 60 days before the date of the meeting. All such notices shall be delivered, either personally or by mail,
by or at the direction of the Board of Directors, the chairman of the board, the chief executive officer or the secretary, and if mailed, such notice
shall be deemed to be delivered when deposited in the United States mail, postage prepaid, addressed to the stockholder at his, her or its
address as the same appears on the records of the Corporation. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except when the person attends for the express purpose of objecting at the beginning of the meeting to the transaction of any business
because the meeting is not lawfully called or convened.
Section 5. Stockholders List. The officer having charge of the stock ledger of the Corporation shall make, at least 10 days before every meeting
of the stockholders, a complete list of the stockholders entitled to vote at such meeting arranged in alphabetical order, showing the address of
each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting for a period of at least 10 days prior to the meeting, (i) on a reasonably accessible
electronic network, provided that the information required to gain access to such list shall be provided with the notice of the meeting or
(ii) during ordinary business hours, at the principal place of business of the Corporation. The list shall also be produced and kept at the time and
place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.
Section 6. Quorum. The holders of a majority of the outstanding shares of capital stock entitled to vote, present in person or represented by
proxy, shall constitute a quorum at all meetings of the stockholders, except as otherwise provided by the General Corporation Law of the State
of Delaware or by the Certificate of Incorporation. If a quorum is not present, the holders of a majority of the shares present in person or
represented by proxy at the meeting, and entitled to vote at the meeting, may adjourn the meeting to another time and/or place. When a
specified item of business requires a vote by a class or series (if the Corporation shall then have outstanding shares of more than one class or
series) voting as a class or series, the holders of a majority of the shares of such class or series shall constitute a quorum (as to such class or
series) for the transaction of such item of business.
Section 7. Adjourned Meetings. When a meeting is adjourned to another time and place, notice need not be given of the adjourned meeting if
the time and place thereof are announced at the meeting at which the adjournment is taken. At the adjourned meeting the Corporation may
transact any business which might have been transacted at the original meeting. If the adjournment is for more than 30 days, or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting.
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Section 8. Vote Required. When a quorum is present, the affirmative vote of the majority of shares present in person or represented by proxy at
the meeting and entitled to vote on the subject matter shall be the act of the stockholders, unless (i) by express provisions of an applicable law
or of the Certificate of Incorporation a different vote is required, in which case such express provision shall govern and control the decision of
such question, or (ii) the subject matter is the election of Directors, in which case Section 2 of ARTICLE III hereof shall govern and control the
approval of such subject matter.
Section 9. Voting Rights. Except as otherwise provided by the General Corporation Law of the State of Delaware, the Certificate of
Incorporation or these By-laws, every stockholder shall at every meeting of the stockholders be entitled to one vote in person or by proxy for
each share of capital stock held by such stockholder.
Section 10. Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in
writing without a meeting may authorize another person or persons to act for him or her by proxy, but no such proxy shall be voted or acted
upon after three years from its date, unless the proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that it
is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A proxy may be made
irrevocable regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the Corporation generally.
Any proxy is suspended when the person executing the proxy is present at a meeting of stockholders and elects to vote, except that when such
proxy is coupled with an interest and the fact of the interest appears on the face of the proxy, the agent named in the proxy shall have all voting
and other rights referred to in the proxy, notwithstanding the presence of the person executing the proxy. At each meeting of the stockholders,
and before any voting commences, all proxies filed at or before the meeting shall be submitted to and examined by the secretary or a person
designated by the secretary, and no shares may be represented or voted under a proxy that has been found to be invalid or irregular.
Section 11. Business Brought Before an Annual Meeting. At an annual meeting of the stockholders, only such business shall be conducted as
shall have been properly brought before the meeting. To be properly brought before an annual meeting, business must be (i) specified in the
notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (ii) brought before the meeting by or at the
direction of the Board of Directors or
(iii) otherwise properly brought before the meeting by a stockholder. For business to be properly brought before an annual meeting by a
stockholder, the stockholder must have given timely notice thereof in writing to the secretary of the Corporation. To be timely, a stockholder's
notice must be delivered to or mailed and received at the principal executive offices of the Corporation, not less than 60 days nor more than 90
days prior to the meeting; provided, however, that in the event that less than 70 days' notice or prior public announcement of the date of the
meeting is given or made to stockholders, notice by the stockholder to be timely must be so received not later than the close of business on the
10th day following the date on which such notice of the date of the annual meeting was mailed or such public announcement was made. A
stockholder's notice to the secretary shall set forth as to each matter the stockholder proposes to bring before the annual meeting (i) a brief
description of the business desired to be brought before the annual meeting, (ii) the name and address, as they appear on the Corporation's
books, of the stockholder
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proposing such business, (iii) the class and number of shares of the Corporation which are beneficially owned by the stockholder and (iv) any
material interest of the stockholder in such business. Notwithstanding anything in these By-laws to the contrary, no business shall be conducted
at an annual meeting except in accordance with the procedures set forth in this section. The presiding officer of an annual meeting shall, if the
facts warrant, determine and declare to the meeting that business was not properly brought before the meeting and in accordance with the
provisions of this section; if he or she should so determine, he or she shall so declare to the meeting and any such business not properly brought
before the meeting shall not be transacted. For purposes of this section, "public announcement" shall mean disclosure in a press release
reported by Dow Jones News Service, Associated Press or a comparable national news service. Nothing in this section shall be deemed to
affect any rights of stockholders to request inclusion of proposals in the Corporation's proxy statement pursuant to Rule 14a-8 under the
Securities Exchange Act of 1934, as amended (the "Exchange Act").
ARTICLE III
DIRECTORS
Section 1. General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors. In
addition to such powers as are herein and in the Certificate of Incorporation expressly conferred upon it, the Board of Directors shall have and
may exercise all the powers of the Corporation, subject to the provisions of the laws of Delaware, the Certificate of Incorporation and these Bylaws.
Section 2. Number, Election and Term of Office. The number of directors which constitute the entire Board of Directors of the Corporation
shall be ten
(10), and the Directors shall be elected and shall hold office only in the manner provided in these By-laws, except as otherwise provided in the
Certificate of Incorporation and any duly authorized certificate of designation.
Section 3. Resignation. Any Director may resign at any time upon written notice to the Corporation.
Section 4. Vacancies. Vacancies and newly created directorships resulting from any increase in the total number of Directors may be filled only
in the manner provided in the Certificate of Incorporation.
Section 5. Nominations.
(a) Subject to any duly authorized certificate of designation, only persons who are nominated in accordance with the procedures set forth in
these By-laws shall be eligible to serve as Directors. Nominations of persons for election to the Board of Directors of the Corporation may be
made at a meeting of stockholders (i) by or at the direction of the Board of Directors or (ii) by any stockholder of the Corporation who was a
stockholder of record at the time of giving of notice provided for in this By-law, who is entitled to vote generally in the election of Directors
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at the meeting and who shall have complied with the notice procedures set forth below in Section 5(b).
(b) In order for a stockholder to nominate a person for election to the Board of Directors of the Corporation at a meeting of stockholders, such
stockholder shall have delivered timely notice of such stockholder's intent to make such nomination in writing to the secretary of the
Corporation. To be timely, a stockholder's notice shall be delivered to or mailed and received at the principal executive offices of the
Corporation (i) in the case of an annual meeting, not less than 60 nor more than 90 days prior to the first anniversary of the preceding year's
annual meeting; provided, however, that in the event that the date of the annual meeting is changed by more than 30 days from such
anniversary date or in the event of the first annual meeting, notice by the stockholder to be timely must be so received not later than the close of
business on the 10th day following the earlier of the day on which notice of the date of the meeting was mailed or public disclosure of the
meeting was made, and
(ii) in the case of a special meeting at which Directors are to be elected, not later than the close of business on the 10th day following the earlier
of the day on which notice of the date of the meeting was mailed or public disclosure of the meeting was made. Such stockholder's notice shall
set forth (i) as to each person whom the stockholder proposes to nominate for election as a Director at such meeting all information relating to
such person that is required to be disclosed in solicitations of proxies for election of Directors, or is otherwise required, in each case pursuant to
Regulation 14A under the Exchange Act (including such person's written consent to being named in the proxy statement as a nominee and to
serving as a Director if elected); (ii) as to the stockholder giving the notice (A) the name and address, as they appear on the Corporation's
books, of such stockholder and (B) the class and number of shares of the Corporation which are beneficially owned by such stockholder and
also which are owned of record by such stockholder; and (iii) as to the beneficial owner, if any, on whose behalf the nomination is made, (A)
the name and address of such person and (B) the class and number of shares of the Corporation which are beneficially owned by such person.
At the request of the Board of Directors, any person nominated by the Board of Directors for election as a Director shall furnish to the secretary
of the Corporation that information required to be set forth in a stockholder's notice of nomination which pertains to the nominee.
(c) Subject to any duly authorized certificate of designation, no person shall be eligible to serve as a Director of the Corporation unless
nominated in accordance with the procedures set forth in this Section 5 or
Section 4 above. The chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not made
in accordance with the procedures prescribed by this section, and if he or she should so determine, he or she shall so declare to the meeting and
the defective nomination shall be disregarded. A stockholder seeking to nominate a person to serve as a Director must also comply with all
applicable requirements of the Exchange Act, and the rules and regulations thereunder with respect to the matters set forth in this section.
Section 6. Annual Meetings. The annual meeting of the Board of Directors shall be held without other notice than this By-law immediately
after, and at the same place as, the annual meeting of stockholders.
-5-

Section 7. Other Meetings and Notice. Regular meetings, other than the annual meeting, of the Board of Directors may be held without notice
at such time and at such place as shall from time to time be determined by resolution of the Board of Directors. Special meetings of the Board
of Directors may be called by the chairman of the board, the chief executive officer (if the chief executive officer is a Director) or, upon the
written request of at least a majority of the Directors then in office, the secretary of the Corporation on at least 24 hours notice to each Director,
either personally, by telephone, by mail or by telecopy (notice by mail shall be deemed delivered 3 days after deposit in the U.S. mail).
Section 8. Chairman of the Board. The Board of Directors shall elect, by the affirmative vote of a majority of the total number of Directors then
in office, a chairman of the board, who shall preside at all meetings of the stockholders and Board of Directors at which he or she is present.
The chairman of the board shall lead all meetings of the stockholders and Board of Directors at which he or she is present and shall serve on
and lead appropriate committees as reasonably requested by the Board of Directors, set meeting schedules and agendas, manage information
flow to the Board of Directors to assure appropriate understanding of and discussion regarding matters of interest or concern to the Board of
Directors, make himself or herself available to the Corporation, as appropriate, attend external meetings and presentations, as appropriate, and
have such additional powers and perform such additional duties as the Board of Directors may from time to time prescribe. If the chairman of
the board ceases to serve in such capacity, then the Board of Directors shall elect, by the affirmative vote of a majority of the total number of
Directors then in office, a successor chairman of the board and shall designate such person as either an executive chairman of the board or a
non-executive chairman of the board, in its decretion. If the chairman of the board is not present at a meeting of the stockholders or the Board
of Directors, the chief executive officer (if the chief executive officer is a Director and is not also the chairman of the board) shall preside at
such meeting, and, if the chief executive officer also is not present at such meeting, a majority of the Directors present at such meeting shall
elect one of their members to so preside.
Section 9. Quorum, Required Vote and Adjournment. A majority of the total number of Directors then in office shall constitute a quorum for
the transaction of business. Unless by express provision of an applicable law, the Certificate of Incorporation or these By-laws a different vote
is required, the vote of a majority of Directors present at a meeting at which a quorum is present shall be the act of the Board of Directors. If a
quorum shall not be present at any meeting of the Board of Directors, the Directors present thereat may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.
Section 10. Committees. The Board of Directors may, by resolution passed by a majority of the total number of Directors then in office,
designate one or more committees, each committee to consist of one or more of the Directors of the Corporation, which to the extent provided
in such resolution or these By-laws shall have, and may exercise, the powers of the Board of Directors in the management and affairs of the
Corporation, except as otherwise limited by law. The Board of Directors may designate one or more Directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of the committee. The Board of Directors will endeavor to
ensure that each member of any such
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committee will satisfy the applicable independence requirements of any stock exchange upon which the Corporation's securities are then listed;
provided however, that any failure or alleged failure to satisfy such independence requirements shall not affect the validity of any decision
made or action taken by such committee. Such committee or committees shall have such name or names as may be determined from time to
time by resolution adopted by the Board of Directors. Each committee shall keep regular minutes of its meetings and report the same to the
Board of Directors upon request.
Section 11. Committee Rules. Each committee of the Board of Directors may fix its own rules of procedure and shall hold its meetings as
provided by such rules, except as may otherwise be provided by a resolution of the Board of Directors designating such committee. Unless
otherwise provided in such a resolution, the presence of at least a majority of the members of the committee shall be necessary to constitute a
quorum. Unless otherwise provided in such a resolution, in the event that a member and that member's alternate, if alternates are designated by
the Board of Directors, of such committee is or are absent or disqualified, the member or members thereof present at any meeting and not
disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of the
Board of Directors to act at the meeting in place of any such absent or disqualified member.
Section 12. Communications Equipment. Members of the Board of Directors or any committee thereof may participate in and act at any
meeting of such board or committee through the use of a conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear and speak with each other, and participation in the meeting pursuant to this section shall constitute
presence in person at the meeting.
Section 13. Waiver of Notice and Presumption of Assent. Any member of the Board of Directors or any committee thereof who is present at a
meeting shall be conclusively presumed to have waived notice of such meeting except when such member attends for the express purpose of
objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called or convened. Such
member shall be conclusively presumed to have assented to any action taken unless his or her dissent shall be entered in the minutes of the
meeting or unless his or her written dissent to such action shall be filed with the person acting as the secretary of the meeting before the
adjournment thereof or shall be forwarded by registered mail to the secretary of the Corporation immediately after the adjournment of the
meeting. Such right to dissent shall not apply to any member who voted in favor of such action.
Section 14. Action by Written Consent. Unless otherwise restricted by the Certificate of Incorporation, any action required or permitted to be
taken at any meeting of the Board of Directors, or of any committee thereof, may be taken without a meeting if all members of such board or
committee, as the case may be, consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the board or
committee.
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ARTICLE IV
OFFICERS
Section 1. Number. The officers of the Corporation shall be elected by the Board of Directors and shall consist of a chairman of the board, a
chief executive officer, a president, one or more vice-presidents, a secretary, a chief financial officer and such other officers and assistant
officers as may be deemed necessary or desirable by the Board of Directors. Notwithstanding the foregoing, the Board of Directors may from
time to time designate the chairman of the board as a "non-executive chairman of the board," in which case such person will not be an officer
of the Corporation but will otherwise have all of the duties and responsibilities of the chairman of the board hereunder except as otherwise
determined by the Board of Directors. Any number of offices may be held by the same person, except that neither the chief executive officer
nor the president shall also hold the office of secretary. In its discretion, the Board of Directors may choose not to fill any office for any period
as it may deem advisable, except that the offices of president and secretary shall be filled as expeditiously as possible.
Section 2. Election and Term of Office. The officers of the Corporation shall be elected annually by the Board of Directors at its first meeting
held after each annual meeting of stockholders or as soon thereafter as convenient. Vacancies may be filled or new offices created and filled at
any meeting of the Board of Directors. Each officer shall hold office until a successor is duly elected and qualified or until his or her earlier
death, resignation or removal as hereinafter provided.
Section 3. Removal. Any officer or agent elected by the Board of Directors may be removed by the Board of Directors at its discretion, but
such removal shall be without prejudice to the contract rights, if any, of the person so removed.
Section 4. Vacancies. Any vacancy occurring in any office because of death, resignation, removal, disqualification or otherwise may be filled
by the Board of Directors.
Section 5. Compensation. Compensation of all executive officers shall be approved by the Board of Directors, and no officer shall be prevented
from receiving such compensation by virtue of his or her also being a Director of the Corporation; provided however, that compensation of all
executive officers may be determined by a committee established for that purpose if so authorized by the unanimous vote of the Board of
Directors.
Section 6. Chairman of the Board. The chairman of the board shall preside at all meetings of the stockholders and the Board of Directors and
shall have such other powers and perform such other duties as may be prescribed to him or her by the Board of Directors or provided in these
By-laws.
Section 7. Chief Executive Officer. The chief executive officer shall have the powers and perform the duties incident to that position. Subject to
the powers of the Board of Directors and the chairman of the board, the chief executive officer shall be in the general and active charge of the
entire business and affairs of the Corporation, and shall be its chief policy making
-8-

officer. The chief executive officer shall have such other powers and perform such other duties as may be prescribed by the Board of Directors
or provided in these By-laws. The chief executive officer is authorized to execute bonds, mortgages and other contracts requiring a seal, under
the seal of the Corporation, except where required or permitted by law to be otherwise signed and executed and except where the signing and
execution thereof shall be expressly delegated by the Board of Directors to some other officer or agent of the Corporation. Whenever the
president is unable to serve, by reason of sickness, absence or otherwise, the chief executive officer, if a different person, shall perform all the
duties and responsibilities and exercise all the powers of the president.
Section 8. The President. The president of the Corporation shall, subject to the powers of the Board of Directors, the chairman of the board and
the chief executive officer, have general charge of the business, affairs and property of the Corporation, and control over its officers, agents and
employees. The president shall see that all orders and resolutions of the Board of Directors are carried into effect. The president is authorized to
execute bonds, mortgages and other contracts requiring a seal, under the seal of the Corporation, except where required or permitted by law to
be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the Board of Directors to
some other officer or agent of the Corporation. The president shall have such other powers and perform such other duties as may be prescribed
by the chairman of the board, the chief executive officer, the Board of Directors or as may be provided in these By-laws.
Section 9. Vice Presidents. The vice president, or if there shall be more than one, the vice presidents in the order determined by the Board of
Directors and the chief executive officer (if he or she is then available), shall, in the absence or disability of the president, act with all of the
powers and be subject to all the restrictions of the president. The vice presidents shall also perform such other duties and have such other
powers as the Board of Directors, the chairman of the board, the chief executive officer, the president or these By-laws may, from time to time,
prescribe. The vice presidents may also be designated as executive vice presidents or senior vice presidents, as the Board of Directors may from
time to time prescribe.
Section 10. The Secretary and Assistant Secretaries. The secretary shall attend all meetings of the Board of Directors, all meetings of the
committees thereof and all meetings of the stockholders and record all the proceedings of the meetings in a book or books to be kept for that
purpose or shall ensure that his or her designee attends each such meeting to act in such capacity. Under the chairman of the board's
supervision, the secretary shall give, or cause to be given, all notices required to be given by these By-laws or by law; shall have such powers
and perform such duties as the Board of Directors, the chairman of the board, the chief executive officer, the president or these By-laws may,
from time to time, prescribe; and shall have custody of the corporate seal of the Corporation. The secretary, or an assistant secretary, shall have
authority to affix the corporate seal to any instrument requiring it and when so affixed, it may be attested by his or her signature or by the
signature of such assistant secretary. The Board of Directors may give general authority to any other officer to affix the seal of the Corporation
and to attest the affixing by his or her signature. The assistant secretary, or if there be more than one, any of the assistant secretaries, shall in the
absence or disability of the secretary, perform the duties and exercise the powers of the secretary and shall perform such other duties and have
such
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other powers as the Board of Directors, the chairman of the board, the chief executive officer, the president, or the secretary may, from time to
time, prescribe.
Section 11. The Chief Financial Officer. The chief financial officer shall have the custody of the corporate funds and securities; shall keep full
and accurate all books and accounts of the Corporation as shall be necessary or desirable in accordance with applicable law or generally
accepted accounting principles; shall deposit all monies and other valuable effects in the name and to the credit of the Corporation as may be
ordered by the chairman of the board or the Board of Directors; shall cause the funds of the Corporation to be disbursed when such
disbursements have been duly authorized, taking proper vouchers for such disbursements; and shall render to the Board of Directors, at its
regular meeting or when the Board of Directors so requires, an account of the Corporation; shall have such powers and perform such duties as
the Board of Directors, the chairman of the board, the chief executive officer, the president or these By-laws may, from time to time, prescribe.
If required by the Board of Directors, the chief financial officer shall give the Corporation a bond (which shall be rendered every six years) in
such sums and with such surety or sureties as shall be satisfactory to the Board of Directors for the faithful performance of the duties of the
office of chief financial officer and for the restoration to the Corporation, in case of death, resignation, retirement or removal from office of all
books, papers, vouchers, money and other property of whatever kind in the possession or under the control of the chief financial officer
belonging to the Corporation.
Section 12. Other Officers, Assistant Officers and Agents. Officers, assistant officers and agents, if any, other than those whose duties are
provided for in these By-laws, shall have such authority and perform such duties as may from time to time be prescribed by resolution of the
Board of Directors.
Section 13. Absence or Disability of Officers. In the case of the absence or disability of any officer of the Corporation and of any person hereby
authorized to act in such officer's place during such officer's absence or disability, the Board of Directors may by resolution delegate the
powers and duties of such officer to any other officer or to any Director, or to any other person selected by it.
ARTICLE V
INDEMNIFICATION
Section 1. Procedure for Indemnification. Any indemnification of a Director or officer of the Corporation or advance of expenses under Section
2 of ARTICLE NINE of the Certificate of Incorporation shall be made promptly, and in any event within forty-five days (or, in the case of an
advance of expenses, twenty days), upon the written request of the Director or officer. If a determination by the Corporation that the Director or
officer is entitled to indemnification pursuant to ARTICLE NINE of the Certificate of Incorporation is required, and the Corporation fails to
respond within sixty days to a written request for indemnity, the Corporation shall be deemed to have approved the request. If the Corporation
denies a written request for indemnification or advance of expenses, in whole or in part, or if payment in full pursuant to such request is not
made within forty-five days (or, in the case of an advance of
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expenses, twenty days), the right to indemnification or advances as granted by ARTICLE NINE of the Certificate of Incorporation shall be
enforceable by the Director or officer in any court of competent jurisdiction. Such person's costs and expenses incurred in connection with
successfully establishing his or her right to indemnification, in whole or in part, in any such action shall also be indemnified by the
Corporation. It shall be a defense to any such action that the claimant has not met the standards of conduct which make it permissible under the
Delaware General Corporation Law for the Corporation to indemnify the claimant for the amount claimed, but the burden of such defense shall
be on the Corporation. The procedure for indemnification of other employees and agents for whom indemnification is provided pursuant to
Section 2 of ARTICLE NINE of the Certificate of Incorporation shall be the same procedure set forth in this
Section 1 for Directors or officers, unless otherwise set forth in the action of the Board of Directors providing indemnification for such
employee or agent.
Section 2. Insurance. The Corporation may purchase and maintain insurance on its own behalf and on behalf of any person who is or was a
Director, officer, employee, partner, member, manager, trustee, fiduciary or agent of the Corporation or a wholly owned subsidiary of the
Corporation or was serving at the request of the Corporation or a wholly owned subsidiary of the Corporation as a Director, officer, employee,
partner, member, manager, trustee, fiduciary or agent of another corporation, partnership, joint venture, limited liability company, trust or other
entity or enterprise against any expense, liability or loss asserted against him or her and incurred by him or her in any such capacity, whether or
not the Corporation would have the power to indemnify such person against such expenses, liability or loss under the Delaware General
Corporation Law.
Section 3. Reliance. Persons who after the date of the adoption of this provision become or remain Directors or officers of the Corporation or
who, while a Director or officer of the Corporation, become or remain a Director, officer, employee or agent of a subsidiary, shall be
conclusively presumed to have relied on the rights to indemnity, advance of expenses and other rights contained in ARTICLE NINE of the
Certificate of Incorporation in entering into or continuing such service. The rights to indemnification and to the advance of expenses conferred
in ARTICLE NINE of the Certificate of Incorporation shall apply to claims made against an indemnitee arising out of acts or omissions which
occurred or occur both prior and subsequent to the adoption hereof.
Section 4. Non-Exclusivity of Rights. The rights to indemnification and to the advance of expenses conferred in ARTICLE NINE of the
Certificate of Incorporation shall not be exclusive of any other right which any person may have or hereafter acquire under this Certificate or
under any statute, by-law, agreement, vote of stockholders or disinterested Directors or otherwise.
ARTICLE VI
CERTIFICATES OF STOCK
Section 1. Form. Every holder of stock in the Corporation shall be entitled to have a certificate, signed by, or in the name of the Corporation by
the chairman of the board, the chief
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executive officer or the president and the secretary or an assistant secretary of the Corporation, certifying the number of shares owned by such
holder in the Corporation. If such a certificate is countersigned (i) by a transfer agent or an assistant transfer agent other than the Corporation or
its employee or (ii) by a registrar, other than the Corporation or its employee, the signature of any such chairman of the board, chief executive
officer, president, secretary or assistant secretary may be facsimiles. In case any officer or officers who have signed, or whose facsimile
signature or signatures have been used on, any such certificate or certificates shall cease to be such officer or officers of the Corporation
whether because of death, resignation or otherwise before such certificate or certificates have been delivered by the Corporation, such
certificate or certificates may nevertheless be issued and delivered as though the person or persons who signed such certificate or certificates or
whose facsimile signature or signatures have been used thereon had not ceased to be such officer or officers of the Corporation. All certificates
for shares shall be consecutively numbered or otherwise identified. The name of the person to whom the shares represented thereby are issued,
with the number of shares and date of issue, shall be entered on the books of the Corporation. Shares of stock of the Corporation shall only be
transferred on the books of the Corporation by the holder of record thereof or by such holder's attorney duly authorized in writing, upon
surrender to the Corporation of the certificate or certificates for such shares endorsed by the appropriate person or persons, with such evidence
of the authenticity of such endorsement, transfer, authorization and other matters as the Corporation may reasonably require, and accompanied
by all necessary stock transfer stamps. In that event, it shall be the duty of the Corporation to issue a new certificate to the person entitled
thereto, cancel the old certificate or certificates and record the transaction on its books. Each such new certificate will be registered in such
name as is requested by the holder of the surrendered certificate and shall be substantially identical in form to the surrendered certificate. The
Board of Directors may appoint a bank or trust company organized under the laws of the United States or any state thereof to act as its transfer
agent or registrar, or both in connection with the transfer of any class or series of securities of the Corporation.
Section 2. Lost Certificates. The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or
certificates previously issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates, the
Corporation may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed
certificate or certificates, or his or her legal representative, to give the Corporation a bond sufficient to indemnify the Corporation against any
claim that may be made against the Corporation on account of the loss, theft or destruction of any such certificate or the issuance of such new
certificate.
Section 3. Fixing a Record Date for Stockholder Meetings. In order that the Corporation may determine the stockholders entitled to notice of or
to vote at any meeting of stockholders or any adjournment thereof, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which record date shall not be more
than 60 nor less than 10 days before the date of such meeting. If no record date is fixed by the Board of Directors, the record
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date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be the close of business on the next day
preceding the day on which notice is first given. A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the
adjourned meeting.
Section 4. Fixing a Record Date for Other Purposes. In order that the Corporation may determine the stockholders entitled to receive payment
of any dividend or other distribution or allotment or any rights or the stockholders entitled to exercise any rights in respect of any change,
conversion or exchange of stock, or for the purposes of any other lawful action, the Board of Directors may fix a record date, which record date
shall not precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more than 60 days nor
less than 10 days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be at
the close of business on the day on which the Board of Directors adopts the resolution relating thereto.
Section 5. Registered Stockholders. Prior to the surrender to the Corporation of the certificate or certificates for a share or shares of stock with a
request to record the transfer of such share or shares, the Corporation may treat the registered owner as the person entitled to receive dividends,
to vote, to receive notifications and otherwise to exercise all the rights and powers of an owner. The Corporation shall not be bound to
recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express
or other notice thereof.
Section 6. Subscriptions for Stock. Unless otherwise provided for in the subscription agreement, subscriptions for shares shall be paid in full at
such time, or in such installments and at such times, as shall be determined by the Board of Directors. Any call made by the Board of Directors
for payment on subscriptions shall be uniform as to all shares of the same class or as to all shares of the same series. In case of default in the
payment of any installment or call when such payment is due, the Corporation may proceed to collect the amount due in the same manner as
any debt due the Corporation.
ARTICLE VII
GENERAL PROVISIONS
Section 1. Dividends. Dividends upon the capital stock of the Corporation, subject to the provisions of the Certificate of Incorporation, if any,
may be declared by the Board of Directors at any regular or special meeting, in accordance with applicable law. Dividends may be paid in cash,
in property or in shares of the capital stock, subject to the provisions of the Certificate of Incorporation. Before payment of any dividend, there
may be set aside out of any funds of the Corporation available for dividends such sum or sums as the Directors from time to time, in their
absolute discretion, think proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any
property of the Corporation, or any other purpose and the Directors may modify or abolish any such reserve in the manner in which it was
created.
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Section 2. Checks, Drafts or Orders. All checks, drafts or other orders for the payment of money by or to the Corporation and all notes and
other evidences of indebtedness issued in the name of the Corporation shall be signed by such officer or officers, agent or agents of the
Corporation, and in such manner, as shall be determined by resolution of the Board of Directors or a duly authorized committee thereof.
Section 3. Contracts. In addition to the powers otherwise granted to officers pursuant to ARTICLE IV hereof, the Board of Directors may
authorize any officer or officers, or any agent or agents, of the Corporation to enter into any contract or to execute and deliver any instrument in
the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.
Section 4. Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.
Section 5. Corporate Seal. The Board of Directors may provide a corporate seal which shall be in the form of a circle and shall have inscribed
thereon the name of the Corporation and the words "Corporate Seal, Delaware." The seal may be used by causing it or a facsimile thereof to be
impressed or affixed or reproduced or otherwise.
Section 6. Voting Securities Owned By Corporation. Voting securities in any other Corporation held by the Corporation shall be voted by the
chief executive officer, the president or a vice president, unless the Board of Directors specifically confers authority to vote with respect
thereto, which authority may be general or confined to specific instances, upon some other person or officer. Any person authorized to vote
securities shall have the power to appoint proxies, with general power of substitution.
Section 7. Inspection of Books and Records. The Board of Directors shall have power from time to time to determine to what extent and at
what times and places and under what conditions and regulations the accounts and books of the Corporation, or any of them, shall be open to
the inspection of the stockholders; and no stockholder shall have any right to inspect any account or book or document of the Corporation,
except as conferred by the laws of the State of Delaware, unless and until authorized so to do by resolution of the Board of Directors or of the
stockholders of the Corporation.
Section 8. Section Headings. Section headings in these By-laws are for convenience of reference only and shall not be given any substantive
effect in limiting or otherwise construing any provision herein.
Section 9. Inconsistent Provisions. In the event that any provision of these By-laws is or becomes inconsistent with any provision of the
Certificate of Incorporation, the General Corporation Law of the State of Delaware or any other applicable law, the provision of these By-laws
shall not be given any effect to the extent of such inconsistency but shall otherwise be given full force and effect.
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Section 10. Notices. All notices referred to herein shall be in writing, shall be delivered personally or by first class mail, postage prepaid, and
shall be deemed to have been given when so delivered or mailed to the Corporation at its principal executive offices and to any stockholder at
such holder's address as it appears in the stock records of the Corporation (unless otherwise specified in a written notice to the Corporation by
such holder).
ARTICLE VIII
AMENDMENTS
In furtherance and not in limitation of the powers conferred by statute, the Board of Directors of the Corporation is expressly authorized to
make, alter, amend, change, add to or repeal these By-laws by the affirmative vote of a majority of the total number of Directors then in office.
Any alteration or repeal of these By-laws by the stockholders of the Corporation shall require the affirmative vote of a majority of the
outstanding shares of the Corporation entitled to vote on such alteration or repeal.
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Exhibit 10.32
EMPLOYMENT AGREEMENT
This EMPLOYMENT AGREEMENT, dated as of the 23rd day of April, 2007 is between Conseco, Inc. a Delaware corporation ("Company"),
and Edward J. Bonach ("Executive").
WHEREAS, the services of Executive and his managerial and professional experience are of value to the Company; and
WHEREAS, the Company desires to have the benefit and advantage of the services of Executive to assist the Company upon the terms and
conditions set forth herein.
NOW, THEREFORE, in consideration of the foregoing and the mutual covenants contained herein, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:
1. Employment. The Company hereby employs Executive and Executive hereby accepts employment upon the terms and conditions hereinafter
set forth.
2. Term. The effective date of this agreement (the "Agreement") shall be the date set forth above (the "Effective Date"). Subject to the
provisions for termination as provided in Section 10 hereof, the term of Executive's employment under this Agreement shall be the period
beginning on April 30, 2007 (the "Commencement Date") and ending on May 31, 2010 (the "Term"). The Term shall not be automatically
renewed and shall end upon any earlier termination of Executive's employment with the Company.
3. Duties. Effective upon the earlier of (i) May 10, 2007 or (ii) the day after the Company files its Form 10-Q for the period ending March 31,
2007, and for the remainder of the Term, Executive shall be engaged by the Company in the capacity of Executive Vice President and Chief
Financial Officer. Executive shall report to the Chief Executive Officer of the Company.
4. Extent of Services. During the Term, subject to the direction and control of the Chief Executive Officer of Conseco, Executive shall have the
power and authority commensurate with his executive status and necessary to perform his duties hereunder. Executive shall devote his entire
employable time, attention and best efforts to the business of the Company and, during the Term, shall not, without the consent of the
Company, be actively engaged in any other business activity, whether or not such business activity is pursued for gain, profit or other pecuniary
advantage; provided, however, that this shall not be construed as preventing Executive from serving on boards of professional, community,
civic, education, charitable and corporate organizations on which he presently serves or may choose to serve or investing his assets in such
form or manner as will not require any services on the part of Executive in the operation of the affairs of the companies in which such
investments are made (to the extent not in violation of the noncompete and non-solicitation provisions of
Section 9 hereof); provided, however, that corporate organizations shall be limited to those mutually agreed upon by Executive and the
Company.

5. Compensation. During the Term:
(a) As compensation for services hereunder rendered during the Term hereof, Executive shall receive a base salary ("Base Salary") of Four
Hundred Fifty Thousand Dollars ($450,000) per year payable in equal installments in accordance with the Company's payroll procedure for its
salaried executives. Salary payments and other payments under this Agreement shall be subject to withholding of taxes and other appropriate
and customary amounts. Executive may receive increases in his Base Salary from time to time, based upon his performance, subject to approval
of the Company.
(b) In addition to Base Salary, Executive will have an opportunity to earn a bonus each year as determined by the Company, with a target
annual bonus equal to 100% of Executive's Base Salary (the "Target Bonus") and a maximum annual bonus of 200% of Executive's Base
Salary with respect to any calendar year, with such bonus payable at such time that other similar payments are made to other Company
executives but in no event later than March 15 of the year following the year with respect to which such bonus was payable. For purposes of
clarification, annual executive bonuses are generally paid on or before March 15 of the year following the year with respect to which such
bonuses are payable, if Executive remains employed with the Company through such date or as otherwise payable under Section 11 of this
Agreement. Notwithstanding the above, the 2010 bonus will be paid at the same time that similar payments are made to other Company
executives but in no event later than March 15, 2011 if Executive remains employed through the end of the Term. The bonus for 2007 will be
prorated for the period of the year in which Executive is employed by the Company and shall not be less than a pro rata portion of the Target
Bonus. The performance requirements for Target Bonuses will be based on financial and other objective targets that the Board of Directors of
the Company ("Board") or the Human Resources and Compensation Committee of the Board (the "Compensation Committee") believes are
reasonably attainable at the time that they are set.
(c) Executive shall be entitled to receive a grant of 40,000 shares of restricted stock, which shall vest in two equal installments on the second
and third anniversaries of the Commencement Date. The restricted stock will be governed by the terms and conditions of the award agreement
between the Company and Executive.
(d) The Company agrees to make, as soon as reasonably practicable after the Commencement Date, a contribution to Executive's deferred
compensation account in the amount of Two Hundred Fifty Thousand Dollars ($250,000). That amount shall vest in full six months after the
Commencement Date.
(e) Subject to the approval of the Compensation Committee, Executive shall be entitled to receive a non-qualified option to purchase 80,000
shares of the Company's common stock (which shall vest in two equal installments on the second and third anniversaries of the date of grant
and shall have a five-year term) and an award of 35,000 performance stock units (of which 21,000 shall be based on total shareholder return for
2007-2009 compared to a group of peer companies and 14,000 shall be based on return on equity), each of which shall have such other terms
and conditions as determined by the Compensation Committee.
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(f) Executive shall be eligible to participate in and receive future grants under any Company stock or equity-based program, subject to the
discretion of the Board or the Compensation Committee.
6. Fringe Benefits. During the Term:
(a) Executive shall be entitled to participate in such existing executive benefit plans and insurance programs offered by the Company, or which
it may adopt from time to time, for its executive management or supervisory personnel generally, in accordance with the eligibility
requirements for participation therein. Nothing herein shall be construed so as to prevent the Company from modifying or terminating any
executive benefit plans or programs, or executive fringe benefits, that it may adopt from time to time.
(b) Executive shall be entitled to four weeks of vacation with pay each year.
(c) Executive may incur reasonable expenses for promoting the Company's business, including expenses for entertainment, travel, and similar
items. The Company shall reimburse Executive for all such reasonable expenses upon Executive's periodic presentation of an itemized account
of such expenditures. The Company agrees to pay Executive an additional amount to cover the incremental additional income taxes incurred by
Executive, if any, with respect to payment or reimbursement of any reasonable business expenses pursuant to this subsection (c).
(d) Executive shall be entitled to reimbursement of reasonable relocation expenses for moving his family to the Carmel, Indiana area in
accordance with the Company's current executive relocation policy, provided that these expenses shall be capped at $50,000. All expenses must
be appropriately documented by Executive to the Company. In the event that Executive's employment is terminated for Just Cause or if he
terminates his employment other than With Reason prior to the first anniversary of the Commencement Date, Executive agrees to repay such
expenses to the Company.
(e) The Company shall reimburse Executive for, or provide at its expense, up to three months of temporary housing in the Carmel, Indiana area
in an amount not to exceed $5,000 per month.
(f) Executive shall be permitted to make elective contributions to any Company sponsored non-qualified deferred compensation plan in
accordance with the terms of such plan.
(g) Executive shall be entitled to a personal income tax gross-up on any federal, state and local taxable income arising from the benefits
provided to him under Section 6(d) above.
7. Disability.
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(a) If Executive shall become physically or mentally disabled during the Term to the extent that his ability to perform his duties and services
hereunder is materially and adversely impaired, his Base Salary, bonus and other compensation provided herein shall continue while he
remains employed by the Company; provided, that if such disability (as determined in the Board's reasonable judgment, exercised in good
faith) continues for at least three (3) consecutive months, the Company may terminate Executive's employment hereunder, in which case the
Company within 10 business days shall pay Executive a cash payment equal to (i) his Base Salary as provided in Section 5(a) hereof to the
extent earned but unpaid as of the date of termination ("Unpaid Salary"), (ii) the bonus payable pursuant to Section 5(b) for the fiscal year of
the Company ending prior to the date of termination (to the extent earned based on performance under the goals and objectives of the
applicable plan but not previously paid) ("Unpaid Bonus"), (iii) Executive's then accrued but unused vacation ("Unpaid Vacation") (the Unpaid
Salary, Unpaid Bonus and Unpaid Vacation referred to sometimes together as the "Accrued Amounts"), and (iv) a pro-rata portion of the
Target Bonus for the year in which the termination for disability occurs. All options, restricted stock and/or other awards held by Executive on
the date of termination for disability shall be treated in accordance with the applicable award agreements; provided, however, that if the date of
termination occurs on or before the second anniversary of the Commencement Date then all unvested options, restricted stock and/or other
awards shall vest upon such termination.
(b) No payments or vesting under this Section 7 will be made if such disability arose primarily from (a) chronic use of intoxicants, drugs or
narcotics (other than drugs prescribed to Executive by a physician and used by Executive for their intended purpose for which they had been
prescribed) or (b) intentionally self-inflicted injury or intentionally self-induced illness.
8. Disclosure of Information. Executive acknowledges that, in and as a result of his employment with the Company, he will be making use of,
acquiring and/or adding to confidential information of the Company and its affiliates of a special and unique nature and value. As a material
inducement to the Company to enter into this Agreement and to pay to Executive the compensation stated in
Section 5, as well as any additional benefits stated herein, Executive covenants and agrees that he shall not, at any time while he is employed
by the Company or at any time thereafter, directly or indirectly, divulge or disclose for any purpose whatsoever, any confidential information
(whether or not specifically labeled or identified as "confidential information"), in any form or medium, that has been obtained by or disclosed
to him as a result of his employment with the Company and which the Company or any of its affiliates has taken appropriate steps to safeguard,
except to the extent that such confidential information (a) becomes a matter of public record or is published in a newspaper, magazine or other
periodical available to the general public, other than as a result of any act or omission of Executive, (b) is required to be disclosed by any law,
regulation or order of any court or regulatory commission, department or agency, in which event Executive shall give prompt notice of such
requirement to the Company to enable the Company to seek an appropriate protective order or confidential treatment, (c) must be disclosed to
enable Executive properly to perform his duties under this Agreement or (d) was developed by Executive prior to his employment by the
Company. Upon the termination of Executive's employment, Executive shall return such
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information (in whatever form) obtained from or belonging to the Company or any of its affiliates which he may have in his possession or
control.
9. Covenants Against Solicitation. Executive acknowledges that the services he is to render to the Company and its affiliates are of a special
and unusual character, with a unique value to the Company and its affiliates, the loss of which cannot adequately be compensated by damages
or an action at law. In view of the unique value to the Company and its affiliates of the services of Executive for which the Company has
contracted hereunder, because of the confidential information to be obtained by, or disclosed to, Executive as set forth in Section 8 above, and
as a material inducement to the Company to enter into this Agreement and to pay to Executive the compensation stated in Section 5 hereof, as
well as any additional benefits stated herein, and other good and valuable consideration, Executive covenants and agrees that throughout the
period Executive remains employed or compensated hereunder and for one year thereafter, Executive shall not, directly or indirectly, anywhere
in the United States of America (i) solicit or attempt to convert to other insurance carriers or other corporations, persons or other entities
providing these same or similar products or services provided by the Company and its affiliates, any customers or policyholders of the
Company or any of its affiliates or (ii) solicit for employment or employ any employee of the Company or any of its affiliates. Should any
particular covenant or provision of this Section 9 be held unreasonable or contrary to public policy for any reason, including, without
limitation, the time period, geographical area, or scope of activity covered by any restrictive covenant or provision, the Company and Executive
acknowledge and agree that such covenant or provision shall automatically be deemed modified such that the contested covenant or provision
shall have the closest effect permitted by applicable law to the original form and shall be given effect and enforced as so modified to whatever
extent would be reasonable and enforceable under applicable law.
10. Termination. During the Term:
(a) Either the Company or Executive may terminate his employment at any time for any reason upon written notice to the other. The Company
may terminate Executive's employment for Just Cause pursuant to Section 10(b) below or in a Control Termination pursuant to Section 10(c)
below. Executive's employment shall also terminate
(i) upon the death of Executive or, (ii) after disability of Executive pursuant to Section 7 hereof.
(b) The Company may terminate Executive's employment at any time for Just Cause. For purposes of this Agreement, "Just Cause" shall mean:
(i) (A) material breach by Executive of this Agreement not cured within 30 days after written notice to Executive by the Company setting forth
the alleged breach and, where practicable in the Company's judgment, the conduct required to cure the breach (B) a material breach of
Executive's duty of loyalty to the Company or its affiliates not cured within 30 days after written notice to Executive by the Company setting
forth the alleged breach and, where practicable in the Company's judgment, the conduct required to cure the breach, or (C) willful malfeasance
or fraud or dishonesty of a substantial nature in performing
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Executive's services on behalf of the Company or its affiliates, which in each case is willful and deliberate on Executive's part and committed
in bad faith or without reasonable belief that such breach or action is in the best interests of the Company or its affiliates;
(ii) Executive's use of alcohol or drugs (other than drugs prescribed to Executive by a physician and used by Executive for their intended
purposes for which they had been prescribed) or other repeated conduct which materially and repeatedly interferes with the performance of his
duties hereunder, which materially compromises the integrity or the reputation of the Company or its affiliates, or which results in other
substantial economic harm to the Company or its affiliates;
(iii) Executive's conviction by a court of law, admission that he is guilty, or entry of a plea of nolo contendere with regard to a felony or other
crime involving moral turpitude;
(iv) Executive's unscheduled absence from his employment duties other than as a result of illness, injury or disability, for whatever cause, for a
period of more than three (3) consecutive days, without consent from the Company prior to the expiration of the three (3) day period, which
consent shall not be unreasonably withheld;
(v) Executive's failure to take action or to abstain from taking action, as directed in writing by a member of the Board or a higher ranking
executive of the Company, where such failure continues after Executive has been given written notice of such failure and at least five
(5) business days thereafter to cure such failure; or
(vi) Any intentional wrongful act or omission by Executive that results in the restatement of the Company's financial statements due to a
violation of the Sarbanes-Oxley Act of 2002.
No termination shall be deemed to be a termination by the Company for Just Cause if the termination is as a result of Executive refusing to act
in a manner that Executive believes in good faith would be a violation of applicable law or where Executive acts (or refrains from taking
action) in good faith in accordance with directions of a member of the Board or higher ranking executive but was unable to attain the desired
results because such results were inherently unreasonable or unattainable.
(c) The Company may terminate Executive's employment in a Control Termination. A "Control Termination" shall mean any termination by
the Company (or its successor) of Executive's employment for any reason within six months in anticipation of or within two years following a
Change in Control.
The term "Change in Control" shall mean the occurrence of any of the following:
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(i) the acquisition (other than an acquisition in connection with a "Non-Control Transaction") by any "person" (as such term is used in Sections
13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the "1934 Act")) of "beneficial ownership" (as such term is defined in
Rule 13d-3 promulgated under the 1934 Act), directly or indirectly, of securities of the Company or its Ultimate Parent representing 51% or
more of the combined voting power of the then outstanding securities of the Company or its Ultimate Parent entitled to vote generally with
respect to the election of the Board or the board of directors of the Company's Ultimate Parent; or
(ii) as a result of or in connection with a tender or exchange offer or contest for election of directors, individual board members of the Company
(identified as of the date of commencement of such tender or exchange offer, or the commencement of such election contest, as the case may
be) cease to constitute at least a majority of the Board; or
(iii) the consummation of a merger, consolidation or reorganization with or into the Company unless (x) the stockholders of Company
immediately before such transaction beneficially own, directly or indirectly, immediately following such transaction securities representing
51% or more of the combined voting power of the then outstanding securities entitled to vote generally with respect to the election of the board
of directors of the Company (or its successor) or, if applicable, the Ultimate Parent and (y) individual board members of the Company
(identified as of the date that a binding agreement providing for such transaction is signed) constitute at least a majority of the board of
directors of the Company (or its successor) or, if applicable, the Ultimate Parent (a transaction to which clauses (x) and (y) apply, a "NonControl Transaction").
For purposes of this Agreement, "Ultimate Parent" shall mean the parent corporation (or if there is more than one parent corporation, the
ultimate parent corporation) that, following a transaction, directly or indirectly beneficially owns a majority of the voting power of the
outstanding securities entitled to vote with respect to the election of the board of directors of the Company (or its successor).
(d) At Executive's option, he may terminate employment with the Company "With Reason" provided one or more of the following conditions
are met: (i) any material diminution in the nature or scope of Executive's authority, duties or responsibilities (other than as a result of a going
private transaction); (ii) any reduction in Executive's Base Salary or Target Bonus without his consent; (iii) Executive is required to locate more
than 50 miles from the Company's offices in Carmel, Indiana or Chicago, Illinois, without Executive's consent; (iv) Executive is required to
report to anyone other than the Chief Executive Officer; or (v) there is a "Change in Control" as defined in Section 10(c) and, following
Executive's written request made prior to the Change in Control, the ultimate parent entity or entities directly or indirectly gaining control of a
majority of the Board or outstanding securities entitled to vote with respect to the Board fails to affirm and guarantee the Company's current
and future obligations under this Agreement.
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(e) Upon termination of Executive's employment with the Company for any reason (whether voluntary or involuntary), Executive shall be
deemed to have voluntarily resigned from all positions that Executive may then hold with the Company and any of its affiliates; provided that
such deemed resignation shall not adversely affect Executive's rights to compensation or benefits under this Agreement and shall not affect the
determination of whether Executive's termination was for Just Cause or With Reason.
11. Payments Following Termination.
(a) In the event that Executive's employment is terminated by the Company for Just Cause or if Executive voluntarily resigns, then the
Company within five business days shall pay Executive a cash payment equal to his Accrued Amounts. No bonus for the year of termination
will be earned or paid to Executive. All stock options, restricted stock and/or other awards held by Executive on the date of termination shall be
treated in accordance with the applicable award agreements.
(b) In the event Executive's employment is terminated by the death of Executive, then the Company shall pay Executive's estate within 30 days
(i) the Accrued Amounts and (ii) a pro-rata portion of the Target Bonus for the year in which his death occurs. All stock options, restricted
stock and/or other awards held by Executive on the date of termination shall be treated in accordance with the applicable award agreements;
provided, however, that if the date of Executive's death occurs on or before the second anniversary of the Commencement Date then all
unvested options, restricted stock and/or other awards shall vest upon such date.
(c) In the event that Executive is terminated by the Company without Just Cause (and other than a termination due to expiration of the Term,
death, disability or a Control Termination) or by Executive With Reason, then the Company shall pay Executive within 10 business days (i) the
Accrued Amounts, (ii) a pro-rata portion of the Target Bonus for the year in which his termination occurs and (iii) a cash payment equal to the
sum of Executive's Base Salary and Target Bonus. Executive and his family shall be entitled to continued participation in all medical, health
and life insurance plans at the same benefit level at which he and his family were participating on the date of termination ("Welfare Benefits")
until the earliest of (A) 12 months after the date of termination; (B) the date upon which Executive attains 65 years of age; or (C) the date or
dates Executive receives substantially similar coverage and benefits under the plans and programs of a subsequent employer (such coverage
and benefits to be determined on a coverage-by-coverage, or benefit-by-benefit, basis). All stock options, restricted stock and/or other awards
held by Executive on the date of termination shall be treated in accordance with the applicable award agreements; provided, however, that if the
date of termination occurs on or before the second anniversary of the Commencement Date then all unvested options, restricted stock and/or
other awards shall vest upon such termination. The contribution to be made pursuant to Section 5(d) shall vest upon a termination pursuant to
this Section 11(c).
(d) In the event that Executive is terminated by the Company (or its successor) in a Control Termination as so defined, then the Company shall
pay Executive
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within 30 days (i) the Accrued Amounts, (ii) Executive's Target Bonus (prorated for the partial year period ending on the date of his
termination of employment and (iii) a payment equal to one and one-half times the sum of his Base Salary and Target Bonus. Executive and his
family shall be entitled to continued participation in all Welfare Benefits until the earliest of (A) 18 months after the date of termination; (B)
the date upon which Executive attains 65 years of age; or (C) the date or dates Executive receives substantially similar coverage and benefits
under the plans of a subsequent employer (such coverage and benefits to be determined on a coverage-by-coverage, or benefit-by benefit,
basis). All stock options, restricted stock and/or other awards held by Executive shall be treated in accordance with the applicable award
agreements; provided, however that (x) the awards contemplated by Sections 5 (c), (d) and (e) shall vest upon a qualifying termination and (y)
if the date of termination occurs on or before the second anniversary of the Commencement Date, then all other invested options, restricted
stock and/or other awards shall vest upon such termination.
(e) Notwithstanding anything to the contrary, the Company may delay or modify any payment due to Executive hereunder to the minimum
extent necessary to avoid the imposition of a 20% penalty tax and interest relating to a failure to comply with Section 409A of the Internal
Revenue Code of 1986, as amended from time to time.
(f) Notwithstanding anything to the contrary, payment of any severance under this Agreement is conditioned upon the execution by Executive
of a separation and release agreement substantially in the form attached hereto as Exhibit A (with such changes as may be acceptable to the
Company and appropriate to reflect changes in the law or practice after the date of this Agreement) and the observation of such waiting or
revocation periods, if any, before and after execution of the agreement by Executive as are required by law, such as, for example, the waiting or
revocation periods required for a waiver and release to be effective with respect to claims under the Age Discrimination in Employment Act,
provided that the Company delivers to Executive such agreement within seven days of the date of his termination.
12. Character of Termination Payments. The amounts payable to Executive upon any termination of his employment shall be considered
severance pay in consideration of past services rendered on behalf of the Company and his continued service from the date hereof to the date he
becomes entitled to such payments and shall be the sole amount of severance pay to which Executive is entitled from the Company and its
affiliates upon termination of his employment during the Term. Executive shall have no duty to mitigate his damages by seeking other
employment and, should Executive actually receive compensation from any such other employment, the payments required hereunder shall not
be reduced or offset by any such other compensation.
13. Representations of the Parties.
(a) The Company represents and warrants to Executive that
(i) this Agreement has been duly authorized, executed and delivered by the Company and constitutes valid and binding obligations of the
Company; and (ii) the employment of Executive on the
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terms and conditions contained in this Agreement will not conflict with, result in a breach or violation of, constitute a default under, or result in
the creation or imposition of any lien, charge or encumbrance upon any property or assets of the Company pursuant to:
(A) the certificate of formation, (B) the terms of any indenture, contract, lease, mortgage, deed of trust, note, loan agreement or other
agreement, obligation, condition, covenant or instrument to which the Company is a party or bound or to which its property is subject, or (C)
any statute, law, rule, regulation, judgment, order or decree applicable to the Company, or any regulatory body, administrative agency,
governmental body, arbitrator or other authority having jurisdiction over the Company.
(b) Executive represents and warrants to the Company that:
(i) this Agreement has been duly executed and delivered by Executive and constitutes a valid and binding obligation of Executive; and (ii)
neither the execution of this Agreement by Executive nor his employment by the Company on the terms and conditions contained herein will
conflict with, result in a breach or violation of, or constitute a default under any agreement, obligation, condition, covenant or instrument to
which Executive is a party or bound or to which his property is subject, or any statute, law, rule, regulation, judgment, order or decree
applicable to Executive of any court, regulatory body, administrative agency, governmental body, arbitrator or other authority having
jurisdiction over Executive or any of his property.
14. Arbitration of Disputes; Injunctive Relief.
(a) Arbitration. Except as provided in subsection (b) below, any controversy or claim arising out of or relating to this Agreement or the breach
thereof shall be settled by binding arbitration in the City of Indianapolis, Indiana, in accordance with the laws of the State of Indiana by three
arbitrators, one of whom shall be appointed by the Company, one by Executive, and the third of whom shall be appointed by the first two
arbitrators. If the first two arbitrators cannot agree on the appointment of a third arbitrator, then the third arbitrator shall be appointed by the
Chief Judge of the United States District Court for the Southern District of Indiana. The arbitration shall be conducted in accordance with the
rules of the American Arbitration Association, except with respect to the selection of arbitrators, which shall be as provided in this Section.
Judgment upon the award rendered by the arbitrators may be entered in any court having jurisdiction thereof. All reasonable costs and expenses
(including fees and disbursements of counsel) incurred by Executive pursuant to this Section 14 shall be paid on behalf of or reimbursed to
Executive promptly by the Company; provided, however, that in the event the Company prevails in such proceedings, Executive shall
immediately repay all such amounts to the Company.
(b) Executive acknowledges that a breach or threatened breach by Executive of Sections 8 or 9 of this Agreement will give rise to irreparable
injury to the Company and that money damages will not be adequate relief for such injury. Notwithstanding paragraph (a) above, the Company
and Executive agree that the Company may seek and obtain injunctive relief, including, without limitation, temporary restraining orders,
preliminary injunctions and/or permanent injunctions, in a court of proper jurisdiction to restrain or prohibit a breach or threatened breach of
Section 8 or 9 of this Agreement.
10

Nothing herein shall be construed as prohibiting the Company from pursuing any other remedies available to the Company for such breach or
threatened breach, including the recovery of damages from Executive.
15. Notices. Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and if sent by registered mail to
his residence, in the case of Executive, or to the business office of its General Counsel, in the case of the Company.
16. Waiver of Breach and Severability. The waiver by either party of a breach of any provision of this Agreement by the other party shall not
operate or be construed as a waiver of any subsequent breach by either party. In the event any provision of this Agreement is found to be
invalid or unenforceable, it may be severed from the Agreement, and the remaining provisions of the Agreement shall continue to be binding
and effective.
17. Entire Agreement. Other than any equity award agreements entered into pursuant to the Conseco, Inc. 2003 Amended and Restated LongTerm Incentive Plan or any subsequent incentive plan, this instrument contains the entire agreement of the parties and, as of the Effective Date,
supersedes all other obligations of the Company and its affiliates under other agreements or otherwise. The compensation and benefits to be
paid under the terms of this Agreement are in lieu of all other compensation or benefits to which Executive is entitled from the Company and
its affiliates, and upon termination of Executive's employment with the Company Executive will not be entitled to receive any severance or
other payments beyond those specified in this Agreement. This Agreement may not be changed orally, but only by an instrument in writing
signed by the party against whom enforcement of any waiver, change, modification, extension or discharge is sought.
18. Binding Agreement and Governing Law; Assignment Limited. This Agreement shall be binding upon and shall inure to the benefit of the
parties and their lawful successors in interest (including, without limitation, Executive's estate, heirs and personal representatives) and, except
for issues or matters as to which federal law is applicable, shall be construed in accordance with and governed by the laws of the State of
Indiana. This Agreement is personal to each of the parties hereto, and neither party may assign or delegate any of its rights or obligations
hereunder without the prior written consent of the other.
19. Indemnification. If Executive was or is made a party or is threatened to be made a party to or is otherwise involved (including involvement
as a witness) in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a "Proceeding"), by reason of the fact
that he or she is or was an officer or employee of the Company or any of its affiliates, Executive shall be indemnified and held harmless by the
Company to the fullest extent authorized by the Delaware General Corporation Law, as the same exists or may hereafter be amended (but, in
the case of any such amendment, only to the extent that such amendment permits the Company to provide broader indemnification rights than
permitted prior thereto), against all expense, liability and loss (including attorneys' fees, judgments, fines, excise taxes or penalties and amounts
paid in settlement) reasonably incurred or suffered by Executive in connection therewith and such indemnification shall continue as to
Executive if he ceases to be an officer or employee and shall inure to the benefit of Executive's heirs, executors and administrators; provided,
however, that the Company shall indemnify Executive in connection with a proceeding (or part
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thereof) initiated by Executive only if such Proceeding (or part thereof) was authorized by the Board of Directors of the Company. The right to
indemnification conferred in this paragraph shall include the obligation of the Company to pay the expenses incurred in defending any such
proceeding in advance of its final disposition (an "Advance of Expenses"); provided, however, that, if and to the extent that the Delaware
General Corporation Law requires, an Advance of Expenses incurred by Executive in his capacity as an officer or employee shall be made only
upon delivery to the Company of an undertaking, by or on behalf of Executive, to repay all amounts so advanced if it shall ultimately be
determined by final judicial decision from which there is no further right to appeal that Executive is not entitled to be indemnified for such
expenses under this paragraph or otherwise.
20. No Third Party Beneficiaries. The terms and provisions of this Agreement are intended solely for the benefit of each party hereto and their
respective successors or permitted assigns, and it is not intended to confer third-party beneficiary rights upon any other person.
21. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which together
shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written, effective as of the Effective Date.
COMPANY:
CONSECO, INC.
By:/s/ C. James Prieur
-----------------------------Name: C. James Prieur
---------------------------Title: Chief Executive Officer
---------------------------

EXECUTIVE:
/s/ Edward J. Bonach
--------------------------------Edward J. Bonach
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Exhibit "A"
AGREEMENT
AGREEMENT ("Agreement"), dated as of ______ ___, 20__ between Conseco, Inc., a Delaware corporation (the "Company"), and Edward J.
Bonach ("Executive").
WHEREAS Executive and the Company have agreed that Executive's employment with the Company will terminate; and
WHEREAS the parties wish to document the terms and conditions pertaining to such termination;
NOW, THEREFORE, in consideration of the mutual promises and agreements set forth herein, and other good and valuable consideration, the
receipt of which are hereby acknowledged, the Company and Executive hereby agree as follows:
Section 1. Termination of Employment. The employment by the Company of Executive shall terminate, effective _______ __, 20__, and
Executive shall resign from his position as Executive Vice President and Chief Financial Officer of the Company and from his positions as an
officer and/or director of the Company and its subsidiary and affiliates (the "Termination Date"). Executive hereby agrees to execute and
deliver any and all further documentation reasonably requested by the Company in order to evidence and effect such resignation.
Section 2. Payments. In consideration for Executive entering into this Agreement, specifically including the General Release, the Company
agrees that, upon Executive's resignation, the Company shall provide Executive with the following payments and benefits. Amounts and
benefits described herein are expressly conditioned on Executive's resigning pursuant to this Agreement and execution, on or after the
Resignation Date, (and nonrevocation of) a General Release substantially in the form attached hereto as Exhibit A (the "Attached General
Release"). [describe benefits]
(i) Executive shall be paid any (A) base salary (at the rate of salary in effect immediately prior to the Resignation Date) to the extent earned but
unpaid as of the Resignation Date, (B) accrued but unused vacation days and (C) reasonable business and fringe benefit expenses incurred by
him prior to the Resignation Date in accordance with Company policy in effect on the Resignation Date which have not yet been reimbursed
(together with an additional amount to cover the incremental additional income taxes incurred by Executive, if any, with respect to payment or
reimbursement of any such reasonable business expenses). Such payment shall be made in accordance with the Company's standard payroll and
expense reimbursement practices.

Section 3. Disclosure of Information; Covenants and Solicitation. Executive acknowledges and agrees that he shall continue to be bound by the
restrictive covenants set forth in Sections 8 and 9 of that certain Employment Agreement dated as of _________ _, 2007 by and between the
Company and Executive (the "Employment Agreement") as if such covenants were set forth in this Agreement.
Section 4. Setoff; No Mitigation. No payments or benefits payable to or with respect to Executive pursuant to this Agreement shall be reduced
by any amount Executive may earn or receive from employment with another employer or from any other source, except as expressly provided
herein. Executive shall have no duty to mitigate his damages by seeking other employment.
Section 5. Mutual Non-disparagement. Executive agrees to act in a professional manner and not make any disparaging or negative statements
regarding the Company, its subsidiaries, affiliates, divisions or parent companies or their officers, directors or executives, including any such
statements about the prospects of the Company, its affiliates, subsidiaries or divisions. The Company agrees not to make any disparaging or
negative statements regarding Executive.
Section 6. Announcements. The Company will consult with Executive prior to issuing internal and external announcements regarding
Executive's resignation from the Company.
Section 7. General Release. As a material inducement to the Company to enter into the Resignation Agreement, Executive hereby irrevocably
and unconditionally releases, acquits and forever discharges the Company, its successors, assigns, agents, directors, officers, executives,
representatives, subsidiaries, divisions, parent corporations and affiliates, and all other persons acting by, through or in concert with any of
them (collectively, the "Releasees") from any and all charges, complaints, claims, liabilities, obligations, promises, agreements, actions,
damages, expenses (including attorneys' fees and costs actually incurred), or any rights of any and every kind or nature, accrued or unaccrued,
known or unknown, which Executive has or claims to have arising out of facts and circumstances which have occurred or existed prior to, or
which are occurring and do exist as of, the date of Executive's execution of this Agreement against each or any of the Releasees. This General
Release pertains to but is in no way limited to all matters relating to or arising out of Executive's employment and the cessation of his
employment by the Company and all claims for severance benefits or other payments which are not express obligations of the Company under
this Agreement, or otherwise. This General Release further pertains to, but is in no way limited to, rights and claims under the Age
Discrimination in Employment Act of 1967, Title VII of the Civil Rights Act, as amended, the Americans With Disabilities Act, the Family
Medical Leave Act, and all other federal, state, local or municipal fair employment and discrimination laws, and all claims under common law,
whether based in tort or contract, law or equity.
Notwithstanding anything herein to the contrary, this General Release does not apply to: (i) claims that arise after the execution of this
Agreement; (ii) the Executive's rights under any tax-qualified pension or claims for accrued vested benefits under any other employee benefit
plan, policy or arrangements maintained by the Company or under COBRA; (iii) worker's
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compensation claims and any other claims that cannot be waived by law; (iv) the Executive's rights to enforce this Agreement; or (v) the
Executive's rights as a stockholder.
This General Release is not intended to and does not interfere with the Equal Employment Opportunity Commission's right to enforce antidiscrimination laws or to seek relief that will benefit the public and any victim of unlawful employment practices who have not waived their
claims. Therefore, by signing this General Release, Executive waives any right to personally recover against the Company, but Executive is not
prevented from filing a charge with, or testifying, assisting, or participating in any proceeding brought by the EEOC, concerning an alleged
discriminatory practice of the Company.
Section 8. Indemnification; D&O Coverage. The Company shall continue to indemnify Executive (including, without limitation, the
Company's obligations under a certain indemnification agreement, if any, currently in effect between the Executive and the Company) and
provide directors' and officers' liability insurance coverage (including, where required, legal defense) for actions prior to Executive's
Resignation Date to the same extent it indemnifies and provides liability insurance coverage to then-current officers and directors of the
Company.
Section 9. Binding Effect; Revocation; Modification. The parties understand and agree that this Agreement is final and binding and constitutes
the complete and exclusive statement of the terms and conditions relating to Executive's resignation; that, except as otherwise specifically
provided herein, this Agreement supersedes all prior agreements and understandings (oral or written) between Executive and the Releasees
relating to Executive's employment, Resignation Date, or otherwise, including but not limited to the Employment Agreement; that no
representations or commitments were made by the parties to induce this Agreement other than as expressly set forth herein; that the
consideration provided to Executive in exchange for the General Release exceeds that to which he is otherwise entitled to, and that this
Agreement is fully understood by the parties. Notwithstanding the foregoing, Executive's equity award agreements are not superseded by this
Agreement. Executive further represents that Executive has had the opportunity and time to consult with legal counsel and other personal or
financial advisors of his own choosing concerning the provisions of the General Release and that Executive has been given twenty-one (21)
days within which to execute the General Release and seven (7) days following that execution to revoke the General Release. To be effective,
any such revocation must be in writing and actually delivered no later than the close of business on the 7th day following Executive's execution
of the General Release to the office of the Company's General Counsel. No obligation upon the Company set forth herein shall be effective, and
no payment or other benefit shall be required to be made or provided to Executive hereunder, any earlier than the 8th day following Executive's
execution of the General Release. This Agreement may not be modified or supplemented except by a subsequent written agreement signed by
the party against whom enforcement of the modification is sought.
Section 10. Withholding. The Company may withhold from any amounts payable under this Agreement such federal, state and local taxes as
may be required to be withheld pursuant to applicable laws or regulations.
Section 11. Miscellaneous. Sections 15, 16, 17, 19, 20 and 21 of the Employment Agreement are incorporated herein by this reference. This
Agreement shall inure to the benefit
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of the Releasees (as defined in Exhibit A) and to their heirs, administrators, representatives, executors, successors and assigns.
Section 12. Counterparts. This Agreement may be executed by either of the parties hereto in counterparts, each of which shall be deemed to be
an original, but all such counterparts shall together constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
Conseco, Inc.
By
Name:
Title:

Edward J. Bonach

EXHIBIT A
GENERAL RELEASE
As a material inducement to the Company to enter into the Agreement and for and in consideration of the payments and other benefits provided
therein, Executive hereby irrevocably and unconditionally releases, acquits and forever discharges the Company, its successors, assigns, agents,
directors, officers, executives, representatives, subsidiaries, divisions, parent corporations and affiliates, and all other persons acting by,
through or in concert with any of them (collectively, the "Releasees") from any and all charges, complaints, claims, liabilities, obligations,
promises, agreements, actions, damages, expenses (including attorneys' fees and costs actually incurred), or any rights of any and every kind or
nature, accrued or unaccrued, known or unknown, which Executive has or claims to have arising out of facts and circumstances which have
occurred or existed prior to, or which are occurring and do exist as of, the date of Executive's execution of this Agreement against each or any
of the Releasees. This release ("Release") pertains to but is in no way limited to all matters relating to or arising out of Executive's employment
and the cessation of his employment by the Company and all claims for severance benefits or other payments which are not express obligations
of the Company under this Agreement, or otherwise. This Release further pertains to, but is in no way limited to, rights and claims under the
Age Discrimination in Employment Act of 1967, Title VII of the Civil Rights Act, as amended, the Americans With Disabilities Act, the
Family Medical Leave Act, and all other federal, state, local or municipal fair employment and discrimination laws, and all claims under
common law, whether based in tort or contract, law or equity.
Notwithstanding anything herein to the contrary, this Release does not apply to:
(i) claims that arise after the execution of the General Release; (ii) the Executive's rights under any tax-qualified pension or claims for accrued
vested benefits under any other employee benefit plan, policy or arrangements maintained by the Company or under COBRA; (iii) worker's
compensation claims and any other claims that cannot be waived by law; (iv) the Executive's rights to enforce this Agreement; or (v) the
Executive's rights as a stockholder.
This Release is not intended to and does not interfere with the Equal Employment Opportunity Commission's right to enforce antidiscrimination laws or to seek relief that will benefit the public and any victim of unlawful employment practices who have not waived their
claims. Therefore, by signing this Release, Executive waives any right to personally recover against the Company, but Executive is not
prevented from filing a charge with, or testifying, assisting, or participating in any proceeding brought by the EEOC, concerning an alleged
discriminatory practice of the Company.
IN WITNESS WHEREOF, I have executed this General Release this ____ day of ______, 20__.

Edward J. Bonach

Exhibit 99.1
NEWS
For Release Immediate
Contacts (News Media) Tony Zehnder, Corporate Communications 312.396.7086 (Investors) Daniel Murphy, Investor Relations 317.817.2893
Bonach to succeed Bullis as Chief Financial Officer at Conseco
Carmel, Ind., April 23, 2007 - Conseco, Inc. (NYSE: CNO), announced today that Edward J. Bonach, FSA, MAAA, will become executive
vice president and chief financial officer of Conseco, effective May 10, 2007, succeeding Eugene M. Bullis, who is retiring.
Conseco CEO C. James Prieur said, "Ed Bonach is one of the most able financial executives in our industry. He brings to Conseco a wealth of
experience as chief actuary, as a business leader, and as a CFO. He has a strong record of achievement and leadership, and we are very happy
to welcome him to our management team.
"At the same time," Prieur said, "we congratulate Gene Bullis on his well-earned retirement, and we thank him for his many contributions to
Conseco. Gene was a pillar of strength during the company's reorganization and emergence from bankruptcy."
"Conseco has made real progress toward its goal of becoming a pre-eminent provider of life and health insurance to America's working
families," Bonach said, "and I'm delighted to have the opportunity to help Conseco realize its potential, strategically partnering with Jim Prieur
and the leadership team." Mr. Bonach will be responsible for the actuarial and finance areas and will report to Mr. Prieur.
Mr. Bonach joins Conseco from National Life Group, where he was executive vice president and chief financial officer. Before joining
National Life in 2002, he was with Allianz Life for 23 years, where his positions included President - Reinsurance Division and chief financial
officer. Mr. Bonach holds a B.A. degree (cum laude) in mathematics from St. Johns University, Collegeville, Minnesota.
Conseco, Inc.'s insurance companies help protect working American families and seniors from financial adversity: Medicare supplement, longterm care, cancer, heart/stroke and accident policies protect people against major unplanned expenses; annuities and life insurance products
help people plan for their financial futures. For more information, visit Conseco's web site at www.conseco.com.
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