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CONSECO LOGO

PROSPECTUS SUPPLEMENT
(TO PROSPECTUS DATED JUNE 22, 1998)

12,000,000 PREFERRED SECURITIES

CONSECO FINANCING TRUST VI
9.44% TRUST ORIGINATED PREFERRED SECURITIES(SM)("TO PrS(SM)")
(LIQUIDATION AMOUNT $25 PER PREFERRED SECURITY)

FULLY AND UNCONDITIONALLY GUARANTEED BY

CONSECO, INC.

THE TRUST:

Conseco Financing Trust VIl is a Delaware busiriesst which will:
- sell preferred securities to the public;
- sell common securities to Conseco;

- use the proceeds from these sales to buy an pgoeipal amount of 9.44% Deferrable Interest Sdbmted Debentures due 2029 of
Conseco; and

- distribute the cash payments it receives fromggon on the debentures to the holders of the peefsecurities and the common securities.
QUARTERLY DISTRIBUTIONS:

- For each preferred security that you own, you rgiteive cumulative cash distributions accumutafiom August 31, 1999 at an annual rate
of 9.44% of the liquidation amount of $25 per pregd security, on March 31, June 30, Septemben8@&cember 31 of each year,
beginning September 30, 1999.

- Conseco may defer interest payments on the detesnat any time, and from time to time, for u@@consecutive quarterly periods. If
Conseco does defer interest payments, the Truisalsdl defer payment of distributions on the prefdrsecurities to you. However, deferred
distributions will themselves accumulate distribag at an annual rate of 9.44% (to the extent ferchby law).

OPTIONAL REDEMPTION:

- The Trust may redeem some or all of the prefesemirities at times discussed herein at a redemptice equal to $25 per preferred
security plus accumulated distributions, if any.

CONSECO:

- Conseco will effectively guarantee, fully and anditionally, the payment by the Trust of amounie dn the preferred securities as
discussed herein and in the accompanying prospectus

We plan to list the preferred securities on the Naxk Stock Exchange under the symbol "CNCPrH."dimg on the New York Stock
Exchange is expected to commence within 30 dags #fé preferred securities are first issued.

INVESTING IN THE PREFERRED SECURITIES INVOLVES CERIN RISKS WHICH ARE DESCRIBED IN THE "RISK FACTORS"
SECTION BEGINNING ON PAGE S-6 OF THIS PROSPECTUSPRIEMENT.

PER
TOPrS(SM) TOTAL
Public offering price(1)...cccccooeevvvevceneee L $25.00  $300,000,000
Underwriting commission to be paid by Conseco...... ... $.7875 $9,450,000

Proceeds, before expenses, to the Trust............ ... $25.00  $300,000,000



(1) Plus accumulated distributions from August B499, if settlement occurs after that date

The underwriters may also purchase up to an additib,800,000 preferred securities at the publierofg price within 30 days after the date
of this prospectus supplement to cover over-allotiheConseco will pay the underwriting commissiondach additional preferred security
purchased.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
determined if this prospectus supplement or thempanying prospectus is truthful or complete. Aagresentation to the contrary is a
criminal offense.

The preferred securities will be ready for deliverypook-entry form only through The Depository $Sr&ompany on or about August 31,
1999.

MERRILL LYNCH & CO.

A.G. EDWARDS & SONS, INC.
LEHMAN BROTHERS
PAINEWEBBER INCORPORATED
PRUDENTIAL SECURITIES

CIBC WORLD MARKETS CREDIT SUISSE FIRST BOSTON
The date of this prospectus supplement is August 289.

(sm)"Trust Originated Preferred Securities" and PFS' are service marks of Merrill Lynch & Co., It
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You should rely only on the information containedrorporated by reference in this prospectus lsumpent or the prospectus. We have not,
and the underwriters have not, authorized any gibeson to provide you with different informatidhanyone provides you with different or
inconsistent information, you should not rely an/ite are not, and the underwriters are not, ma&mgffer to sell these securities in any
jurisdiction where the offer or sale is not peredttt You should assume that the information appganirthis prospectus supplement or
prospectus, as well as information we previoudgdfivith the Securities and Exchange Commissioniacaiporated by reference, is accu
as of the date on the front cover of this prospestipplement only. Our business, financial conaijtiesults of operations and prospects may
have changed since that date.

The following information concerning Conseco, threst, the preferred securities, the trust guaraatekthe subordinated debentures adds to,
and should be read in conjunction with, the infatioracontained in the accompanying prospectus.t@iged terms used in this prospectus
supplement have the same meaning as in the accgmpaospectus. Except as otherwise noted, akinétion in this prospectus
supplement assumes no exercise of the underwigtezs'allotment option.
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SUMMARY INFORMATION -- Q&A

This prospectus supplement and the accompanyirgpectus are referred to collectively as the "PrasgeDocuments” and should be read
together. This summary highlights selected inforamafrom the Prospectus Documents to help you wstded the preferred securities. You
should carefully read the Prospectus Documentsdenstand fully the terms of the preferred seasijtas well as the tax and other
considerations that are important to you in maldrdgcision about whether to invest in the prefesextirities. You should pay special
attention to the "Risk Factors" section beginningpage S-6 of this prospectus supplement to determihether an investment in the
preferred securities is appropriate for you.

For your convenience, we make reference to spqudfiie numbers in this prospectus supplement (fdethrough S-35) and the
accompanying prospectus (pages 1 through 30) foe mhetailed information regarding some of the teamd concepts used throughout this
prospectus supplement.

WHAT ARE THE PREFERRED SECURITIES?

Each preferred security represents an undividedfimal interest in the assets of the Trust. Thdamvriters are offering 12,000,000 prefer
securities at a public offering price of $25 foclegreferred security. The underwriters may alselpase up to an additional 1,800,000
preferred securities at the public offering pridéhim 30 days after the date of this prospectupkipent to cover over-allotments, if any. See
"Underwriting" on page S-32.

WHO IS THE TRUST?

Conseco Financing Trust VII, referred to as thesTris a Delaware business trust. The Trust willitsepreferred securities to the public and
its common securities to Conseco. The Trust will the proceeds from these sales to buy a serigd4¥ Deferrable Interest Subordinated
Debentures due 2029 (the "debentures”) from Conséibathe same economic terms as the preferredisiesu

There are four trustees of the Trust. Two of theties are officers of Conseco, referred to a&thministrative trustees." State Street Bank
and Trust Company will act as the property trustethe Trust and First Union Trust Company, Natlohssociation will act as the Delaware
trustee.

State Street Bank will act as the property truatee First Union Trust Company, National Associatidth act as the Delaware Trustee, in
each case until removed or replaced by the holffdgreocommon securities. For the purposes of canpé with the provisions of the Trust
Indenture Act, State Street Bank will also actreenture trustee under the trust guarantee.

WHO IS CONSECO?

We are a financial services holding company. Wedoghand manage our business through two opers¢igments, reflecting our major lines
of business:

(1) insurance and fee-based operations and (2)damaperations. Our insurance subsidiaries develapket and administer supplemental
health insurance, annuity, individual life insuranimdividual and group major medical insurance aifer insurance products. Our finance
subsidiaries make, purchase, sell and service aoeisand commercial finance loans throughout theddrtates.

Our principal executive offices are located at B8R Pennsylvania Street, Carmel, Indiana 46032.t€aphone number is (317) 817-6100.
WHEN WILL YOU RECEIVE QUARTERLY DISTRIBUTIONS ON TH E PREFERRED SECURITIES?

If you purchase the preferred securities, you bellentitled to receive cumulative cash distribuigiahan annual rate of 9.44% of the
liguidation amount of $25 per preferred securitistBbutions will accumulate from August 31, 199%dawill be payable quarterly in arrears
on March 31, June 30, September 30 and Decembefr&ch year, beginning September 30, 1999.

WHEN CAN PAYMENT OF YOUR DISTRIBUTIONS BE DEFERRED?

Conseco may, on one or more occasions, defer giteagments on the debentures for up to 20 corigseaytarterly periods unless an event
of default under the debentures has occurred aomhisnuing. See page 11 for a description of thents of default under the debentures. A
deferral
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of interest payments cannot extend beyond thedstasdurity date of the debentures (which is Septrib, 2029), unless the maturity dat
changed at the option of Conseco.

If Conseco defers interest payments on the delesyttive Trust will also defer its distributionstbe preferred securities to you. During this
deferral period, distributions will continue to aceulate on the preferred securities at an anntelafe9.44% of the liquidation amount of $
per preferred security. Also, the deferred distitims will themselves accumulate distributionsrabanual rate of 9.44% (to the extent
permitted by law). Once Conseco makes all defdmsdlest payments on the debentures, with accntedeist, it may again defer interest
payments on the debentures if no event of defandeuthe debentures has then occurred and is camgin

During any period in which Conseco defers intepastments on the debentures, Conseco will not baifted to (with certain exceptions
described on pages S-24 and S-25):

- pay a dividend or make any other payment oritistion on its capital stock;
- redeem, purchase or make a liquidation paymeiingrof its capital stock; or

- make a principal, premium or interest paymentepurchase or redeem, any of its debt securhisrank equal with or junior to the
debentures.

If Conseco defers interest payments on the debes)tyou will be required to accrue interest incdardJnited States federal income tax
purposes before you receive cash distributions."Segain United States Federal Income Tax Conssmpe on page S-26 and "Risk Factors
-- Ability to Defer Distributions Has Tax Conseques For You and May Affect the Trading Price of Breferred Securities" on page S-7.

WHEN CAN THE TRUST REDEEM THE PREFERRED SECURITIES?

The Trust will redeem all of the outstanding preddrsecurities when the debentures are paid etheaturity on September 30, 2029, or
upon early redemption.

Conseco will redeem the debentures when the detesndne paid at maturity on September 30, 202@s8rthe maturity date is changed a
option of Conseco, and may redeem the debentur@g)dle or, on or after August 31, 2004, in paefdoe their maturity at a redemption
price equal to 100% of the principal amount beiegeemed plus accrued and unpaid interest to teeoflatdemption:

- 0N one or more occasions any time on or afterusug1, 2004; and

- before August 31, 2004, if certain changes indmivestment company law occur or will occur wit®0 days (each of which is a "Special
Event" more fully described on pages S-18 and S-19)

If Conseco redeems any debentures before theirrityatine Trust will use the cash it receives oa tademption of the debentures to redeem,
on a pro rata basis, preferred securities and cansaourities having an aggregate liquidation ameqaotl to the aggregate principal amount
of the debentures redeemed, unless an event afltefaler the amended and restated declaratiomsif of the Trust, referred to as the "trust
agreement," has occurred and is continuing, in wbase the preferred securities will be redeemémtdany common securities. An event of
default with respect to the debentures or the yuatantee constitutes an event of default unaetrtist agreement. See pages 11 and 26 for ¢
description of an event of default in respect ef debentures and the trust guarantee. The redentae will be equal to $25 per security
plus accumulated distributions, if any.

The debentures mature on September 30, 2029, whiehmay be extended at any time at the electi@oofeco for one or more periods for
up to 20 consecutive quarters, but in no eventdata later than the earlier of September 30, 204Be interest deduction date (referred to on
page S-24), provided that certain financial conditiare met. The maturity date may be shortenaditde not earlier than August 31, 2004 if
Conseco chooses to liquidate the Trust and dis&ithe debentures, subject to the receipt of angexts required by the terms of any
indebtedness of Conseco which may be outstandimg fime to time.
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WHAT IS THE NATURE OF CONSECO'S GUARANTEE OF THE PR EFERRED SECURITIES?

Conseco will fully and unconditionally guarantee fireferred securities based on:

- its obligations to make payments on the debesfure

- its obligations under its guarantee of the prefésecurities, referred to as the "preferred séesiguarantees”; and
- its obligations under the trust agreement andutsordinated indenture, referred to as the "indefit

If Conseco does not make a required payment odehentures, the Trust will not have sufficient feind make the related payment on the
preferred securities. The preferred securitiesantae does not cover payments on the preferredisesuvhen the Trust does not have
sufficient funds to make such payments. Consediigations under the debentures are junior tohigyations to make payments on its Se
Indebtedness (as such term is defined on page ,SvB8¢ Conseco's obligations under the preferesaigties guarantee are junior to its
obligations to make payments on all of its othablilities, except as discussed elsewhere in thepeaius Documents. See "Risk Factors --
Conseco's Obligations Under the Debentures anBrgferred Securities Guarantee Are Subordinategiage S-6.

WHEN CAN THE DEBENTURES BE DISTRIBUTED TO YOU?

Conseco, as the sponsor of the Trust, has thetoglissolve the Trust at any time if the dissaantand any distribution of the debentures
would not result in a taxable event to holdershefpreferred securities. If Conseco exercisesigig to dissolve the Trust, the Trust will be
liquidated by distribution of the debentures todwrs of the preferred securities and the commouriies.

WHAT HAPPENS IF THE TRUST IS DISSOLVED AND THE DEBE NTURES ARE NOT DISTRIBUTED?

The Trust may also be dissolved in circumstancesrevthe debentures will not be distributed to youhose situations, after satisfaction of
creditors of the Trust, if any, the Trust will beligated to pay in cash the liquidation amount 2% $or each preferred security plus
accumulated distributions to the date such paynsemiade. The Trust will be able to make this ligdidn distribution only if the debentures
are redeemed by Conseco.

WILL THE PREFERRED SECURITIES BE LISTED ON A STOCK EXCHANGE?

We plan to list the preferred securities on the Nesk Stock Exchange under the symbol "CNCPrH."dlmg of the preferred securities on
the New York Stock Exchange is expected to commaiiiten 30 days after the preferred securitiesfast issued. You should be aware that
the listing of the preferred securities will notessarily ensure that a liquid trading market figr preferred securities will develop or be
maintained.

If the Trust distributes the debentures, Consedlous its best efforts to list them on the New K &tock Exchange or any other exchange or
other organization on which the preferred secitiee then listed.

IN WHAT FORM WILL THE PREFERRED SECURITIES BE ISSUE D?

The preferred securities will be represented byammore global securities that will be depositathywand registered in the name of, The
Depository Trust Company, New York, New York ("DT)@r its nominee. This means that you will not reee certificate for your preferre
securities but, instead, will hold your interesbtigh DTC's system. The preferred securities veltdady for delivery through DTC on or
about August 31, 1999.
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RISK FACTORS

Your investment in the preferred securities willaive certain risks. You should carefully consittez following discussion of risks, and the
other information included or incorporated by refare in the Prospectus Documents, before decidivegher an investment in the preferred
securities is suitable for you.

CONSECO'S OBLIGATIONS UNDER THE DEBENTURES AND THE PREFERRED SECURITIES GUARANTEE ARE
SUBORDINATED

Conseco's obligations under the debentures arewureskand will rank junior in priority of paymemt €onseco's Senior Indebtedness. This
means that Conseco cannot make any payments efgairfincluding redemption payments) or interastite debentures if it defaults on a
payment on its Senior Indebtedness. In additiotihd@fmaturity of the debentures is acceleratedh timdders of Senior Indebtedness will be
entitled to be paid in full before Conseco makes@ayment on the debentures. In the event of th&rbatcy, liquidation or dissolution of
Conseco, its assets would be available to pay atidigs under the debentures only after all paymieadtisbeen made on its Senior
Indebtedness. At June 30, 1999, on a pro forma pasiif on that date Conseco and the Trust haddsand sold the preferred securities and
the debentures and applied the estimated net pistkereof, approximately $290 million, as desdilrethis prospectus supplement, the 1
amount of Conseco's Senior Indebtedness would e approximately $39.5 billion. See "Capitali@ation page S-10 and "Use of
Proceeds" on page S-11.

Conseco's obligations under the preferred secsigtimrantee are unsecured and will rank in priafitgayment:

- junior to all of Conseco's other liabilities, eptéhose liabilities made equal with or junior ke tpreferred securities guarantee by their te
and

- senior to all of Conseco's capital stock now tanding or issued in the future, including its coomstock, and with any guarantee issued by
it now or in the future in respect of its capitedck or the capital stock of any of its affiliatéscluding other business trusts like the Trust.

This means that Conseco cannot make any paymeiit® @referred securities guarantee if it defauit@ payment of any of its other
liabilities, except those liabilities made equalhwar junior to the preferred securities guaratgéheir terms. In the event of the bankruptcy,
liquidation or dissolution of Conseco, its assetsild be available to pay obligations under thegmrefd securities guarantee only after all
payments had been made on its other liabilitiesdpithose liabilities made equal with or juniothie preferred securities guarantee by their
terms).

Neither the debentures nor the preferred secuntiesantee will limit the ability of Conseco ansl stubsidiaries to incur additior
indebtedness, including indebtedness that rankerserpriority of payment to the debentures ane pineferred securities guarantee.

For more information, see "Certain Terms of the @#bres -- Subordination" on page S-23 and "Desonf Trust Guarantees -- Status of
the Trust Guarantees" on page 27.

PREFERRED SECURITIES GUARANTEE COVERS PAYMENTS ONLY IF THE TRUST HAS CASH AVAILABLE

The ability of the Trust to pay distributions oretpreferred securities, the redemption price ofptteéerred securities and the liquidation
amount of each preferred security is solely depehdpon Conseco making the related payments odghentures when due.

If Conseco defaults on its obligation to pay prati(including redemption payments) or interestt@ndebentures, the Trust will not have
sufficient funds to pay distributions, the rederaptprice or the liquidation amount of each preféisecurity. In those circumstances, you will
not be able to rely upon the preferred securitiezrantee for payment of these amounts becausedfeaned securities guarantee covers such
payment only when the Trust has sufficient fund$iand but fails to make such payment.

Instead, you may:
- seek legal redress against Conseco directlyai sther remedies to collect your pro rata shamagfments owed; or
- rely on the property trustee to enforce the Tsusghts under the debentures.
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ABILITY TO DEFER DISTRIBUTIONS HAS TAX CONSEQUENCES FOR YOU AND MAY AFFECT THE TRADING PRICE OF
THE PREFERRED SECURITIES

So long as no event of default under the debenthas®ccurred and is continuing, Conseco may, emomore occasions, defer interest
payments to the Trust on the debentures as deddrilibis prospectus supplement. See "Certain Teifitfse Debentures -- Option to Extend
Interest Payment Period" on page S-24. If Consederslinterest payments on the debentures, the Willslefer distributions on the
preferred securities to you during any deferralqaer

If Conseco defers interest payments on the deles)tyou will be required to accrue interest incoasegriginal issue discount or "OID", in
respect of the deferred stated interest allocabj@tr share of the preferred securities for Uniéates federal income tax purposes. As a
result, you will include such income in gross ineofar United States federal income tax purposes poithe receipt of any cash distributic
In addition, you will not receive cash from the $ruelated to such income if you dispose of yoefgrred securities prior to the record date
on which distributions of such amounts are made.

Conseco has no current intention of deferring agepayments on the debentures. However, if Consemwises its right to do so in the
future, the preferred securities may trade at eeghat does not fully reflect the value of accrbatiunpaid interest on the debentures. If you
sell the preferred securities during an intere&tal period, you may not receive the same returinvestment as someone else who
continues to hold the preferred securities. In tholdj the existence of Conseco's right to defempeants of interest on the debentures may
mean that the market price for the preferred seearfwhich represent an undivided beneficial ies¢in the debentures) may be more vol;
than other securities that do not have this right.

See "Certain United States Federal Income Tax Quesees" on page S-26 for more information reggrtinited States federal income tax
consequences.

PREFERRED SECURITIES MAY BE REDEEMED BEFORE AUGUST 31, 2004 IF A SPECIAL EVENT OCCURS

Upon the occurrence of a Special Event before Augiis2004, Conseco may redeem the debenturediafeywbut not in part, at a redempi
price equal to 100% of the principal amount thegda$ any accrued and unpaid interest to the redemgate. The Trust will use the cash it
receives on any such redemption of the debentaresdeem an equivalent liquidation amount of thef@ered securities and the common
securities on a pro rata basis, unless an eveatgfafilt under the trust agreement has occurredsarwhtinuing, in which case the preferred
securities will be redeemed before any common #texsur

See "Certain Terms of the Preferred Securitiepectl Event Redemption” on page S-18 for morerinédion.
PREFERRED SECURITIES MAY BE REDEEMED ON OR AFTER AU GUST 31, 2004 AT CONSECO'S OPTION

At Conseco's option, the debentures may be redeamedhole or in part, at any time on or after Agg81, 2004 at a redemption price equal
to 100% of the principal amount to be redeemed ahysaccrued and unpaid interest to the redempade See "Certain Terms of the
Debentures -- Redemption” on pag@4-You should assume that Conseco will exercéseelemption option when prevailing interest rat
the time are lower than the interest rate on thdtires, so that the redemption proceeds generiillyot be able to be reinvested in a
comparable security at as high a rate. If Consg&eoceses such redemption option, the Trust will tecash it receives on the redemption of
the debentures to redeem an equivalent liquidatioaunt of the preferred securities and the comreoargies on a pro rata basis, unless an
event of default under the trust agreement hasroed@nd is continuing, in which case the prefeseclrities will be redeemed before any
common securities.

See "Certain Terms of the Preferred Securitiessddfption” on page S-18 for more information.
DISTRIBUTION OF DEBENTURES MAY HAVE A POSSIBLE ADVE RSE EFFECT ON TRADING PRICE
Conseco has the right to dissolve the Trust attiamy if such dissolution and any distribution of
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the debentures would not result in a taxable etgetiie holders of the preferred securities. If Gmosdissolves the Trust, the Trust will be
liquidated by distribution of the debentures todwos of the preferred securities and the commouriies.

Under current United States federal income tax Jandistribution of debentures to you on the dissoh of the Trust would not be a taxable
event to you. Nevertheless, if the Trust is clésdifor United States federal income tax purposegneassociation taxable as a corporation at
the time it is dissolved, the distribution of detwelas to you would be a taxable event. In additibthere is a change in law, a distribution of
debentures to you on the dissolution of the Trostdalso be a taxable event.

Although Conseco will use its best efforts to trst debentures on the New York Stock Exchangen(piother exchange or organization on
which the preferred securities are then listethefy are distributed, we cannot assure you thaddbentures will be approved for listing or
that a liquid trading market for the debentured delvelop or be maintained.

Conseco cannot predict the market prices for tihewlires that may be distributed. Accordingly,dkbentures that you receive on a
distribution, or the preferred securities you hpéhding such a distribution, may trade at a disttauthe price that you paid to purchase the
preferred securities.

Because you may receive debentures, you should arake/estment decision with regard to the debestur addition to the preferred
securities. You should carefully review all thearrhation regarding the debentures contained ifPtbspectus Documents. See "Certain
United States Federal Income Tax Consequencesceifref Debentures or Cash Upon Liquidation of Thest" on page S-28 for more
information.

LIMITED VOTING RIGHTS

You will have limited voting rights. In general, less an event of default under the trust agreetmnbccurred and is continuing, only
Conseco may elect or remove any of the trusteesinamo event may holders of the preferred seegitemove the administrative trustees.

See "The Conseco Trusts" on page 5 and "Certaimg ef the Preferred Securities -- Voting Rights'paige S-19 for more information.
CONSECO FINANCING TRUST VI
GENERAL

The Trust is a statutory business trust formed ubddaware law. The declaration of trust for theStrwill be amended and restated in its
entirety, referred to as the declaration, subsaintin a form to be filed as an exhibit to a Cumr®eport on Form 8-K filed by Conseco and
incorporated by reference into the registratiotesteent of which this prospectus supplement anétcempanying prospectus form a part.
The declaration will be qualified as an indentuneler the Trust Indenture Act. Upon issuance ofptteéerred securities, the purchasers
thereof will own all of the preferred securitiesar@eco will directly or indirectly acquire commogcsirities in an aggregate liquidation
amount equal to at least 3% of the total capitahefTrust and will own all of the issued and cartsting common securities. The Trust exists
for the exclusive purposes of:

- issuing the trust securities representing un@itdeneficial interests in the assets of the Trust,

- investing the gross proceeds of the trust seéesriih the debentures and

- engaging in only those other activities necessgppropriate, convenient or incidental thereto.

The Trust has a term of approximately 55 yearsniayt be terminated earlier as provided in the datitan.

Pursuant to the declaration, the number of trustetslly is four. Two of the trustees will be mems who are employees or officers of or who
are affiliated with Conseco. The third trustee Ww#l a financial institution unaffiliated with Corse
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that will serve as property trustee under the datitan and as indenture trustee for the purposéseotf rust Indenture Act. The fourth trustee
will be a natural person who is a resident of tteteSof Delaware or a legal entity which maintategprincipal place of business in the Stat
Delaware and meets the requirements of applicalle $tate Street Bank will act as the propertytéisind First Union Trust Company,
National Association will act as the Delaware teestin each case until removed or replaced by dldeh of the common securities. F
purposes of compliance with the provisions of thesT Indenture Act, State Street Bank will alsoatndenture trustee under the trust
guarantee. See "Description of the Trust Guarahtaepage 25.

The property trustee will hold title to the debeetufor the benefit of the Trust and the holdertheftrust securities and, so long as the
debentures are held by the Trust, the propertyeeusill have the power to exercise all rights, posy and privileges of a holder of debentt
under the indenture. In addition, the propertyterasvill maintain exclusive control of a segregated-interest bearing bank account to hold
all payments made in respect of the debenturethéobenefit of the holders of the trust securitidse property trustee will make payments of
distributions and payments on liquidation, redemptnd otherwise to the holders of the trust séearout of funds from the property
account. The preferred securities guarantee trugitekold the trust guarantee for the benefittod holders of the preferred securities.
Conseco, as the direct or indirect holder of @l tbmmon securities, will have the right to appaieiove or replace any trustee (subject to
the limitations set forth in the declaration) andricrease or decrease the number of trusteeseCondll pay all fees, expenses, debts and
obligations (other than with respect to the trestisities) related to the Trust and the offeringhaf preferred securities.

The rights of the holders of the preferred se@sitincluding economic rights, rights to informat&nd voting rights are set forth in the
declaration, the Delaware Business Trust Act, asralad, the indenture and the Trust Indenture Asg."€ertain Terms of the Preferred
Securities" on page S-17.

ACCOUNTING TREATMENT

The financial statements of the Trust will be refiéel in Conseco's consolidated financial statemaeuritis the preferred securities shown as
"Company-obligated mandatorily redeemable prefesmlirities of subsidiary trusts" under minoritieiest in consolidated subsidiaries. In a
footnote to Conseco's audited financial statemiise will be included a statement that the Trsisthiolly-owned by Conseco and that the
sole asset of the Trust is the debentures (indigdtie principal amount, interest rate and matutétte thereof). See "Capitalization" on page
S-10.
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CAPITALIZATION

The following table sets forth the unaudited coitsded capitalization of Conseco at June 30, 1698s reported; and (ii) as adjusted on a
pro forma basis to reflect, as if such events haiged on June 30, 1999, (A) the issuance of tefeped securities described in this
prospectus supplement and the use of proceeddrtirargB) the issuance on August 20, 1999 of redd@ehybrid income overnight shares
(known as RHINOS) by Conseco Financing Trust Xkholly owned subsidiary of Conseco, and the usgro¢eeds therefrom, and (C) the
redemption on August 23, 1999 of the 6.5% convierSlabordinated notes due 2003. This table shoailebfd in conjunction with Conseco's
Quarterly Report on Form 10-Q for the quarter endlate 30, 1999, and Conseco's Annual Report on EBrhfor the year ended Decemt
31, 1998, both of which are incorporated by refeecmerein. See "Incorporation of Certain DocumégtReference" on page 4.

JUNE 30, 1999

(DOLLARS IN MILLIONS)

Notes payable and commercial paper:
Finance:

Bank credit facilities..............c......... $1,163.4 $1,163.4

Master repurchase agreements due on various da tesin
1999 and 2000........ccocvevrcmmieeiiciee 1,009.1 1,009.1
Credit facility collateralized by retained int erests in
securitizations due 2000........ccccceeeeee. L. 500.0 140.0(a)
10.25% senior subordinated notes due 2002..... ... 193.6 193.6
Medium term notes due October 1999 to April 20 03....... 238.7 238.7
Other..ceiiii e 3.2 3.2
Corporate:
Commercial Paper.....ccoccvvvveeeensccs 763.0 589.2(a)
Bank credit facilities........cccccceeeeeeee. L 86.6 175.4(a)
Notes payable to Leucadia National Corporaton ... 400.0 400.0
6.4% notes due 2001.......cccccevvcvvveeeeeee 550.0 550.0
6.4% notes due 2003.......ccccceevvvvveeeeeee 250.0 250.0
6.5% convertible subordinated notes due 2003.. ... 86.0 --(b)
6.8% senior notes due 2005.........ccccoeeeee. L 250.0 250.0
7.6% senior notes due 2001.........c.cceeeeee. L. 275.0 275.0
7.875% notes due 2000.........ccoceveevveees 150.0 150.0
8.125% senior notes due 2003.........cccccc... L. 63.5 63.5
10.5% senior notes due 2004.........cccccceeee. i 245 245
Other..cciiiiiiiiei e 12.1 12.1
Total principal amount..............cccceeeee. L 6,018.7 5,487.7
Unamortized net discount........cccccveveeeee. L (15.4) (15.4)
Total notes payable and commercial paper...... . ... 6,003.3 5,472.3
Minority interest:
Company-obligated mandatorily redeemable preferre d
securities of subsidiary trusts............. ... 2,100.2 2,634.0(c)
Shareholders' equity:
Common stock and additional paid-in capital, no p ar value;
1,000,000,000 shares authorized; 326,730,615 s hares
outstanding.....cccccvveeveveieieeeeeeeeee 2,940.5 2,940.5
Accumulated other comprehensive loss............ . ... (547.3) (547.3)

Retained earnings..........cccoevveeeeninnnnn.

Total shareholders' equity....................

Total capitalization................cc........ $13,462.9

(a) The pro forma amounts reflect the use of tliegeds from the issuance of preferred securitissritied in this prospectus supplement and
the private placement of RHINOS and amounts redumeedeem the 6.5% convertible subordinated riites2003. At the time of the

private placement of RHINOS, Conseco agreed t@i$&50 million of its common stock in one or moubiic offerings prior to February 2
2002.

(b) The 6.5% convertible subordinated notes due3 2@€re redeemed on August 23, 1999.

(c) The pro forma amount reflects the issuancéipfireferred securities described in this prospgsupplement; and (ii) the private
placement of $250 million par value of RHINOS, whitave a distribution rate based on LIBOR plus %2Bset quarterly and mature on
May 20, 2002.
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RATIOS OF EARNINGS TO FIXED CHARGES
AND EARNINGS TO FIXED CHARGES, PREFERRED STOCK DIVI DENDS
AND DISTRIBUTIONS ON COMPANY-OBLIGATED MANDATORILY
REDEEMABLE PREFERRED SECURITIES OF SUBSIDIARY TRUST S

The following table sets forth Conseco's ratioganfnings to fixed charges, and earnings to fixedgds, preferred stock dividends and
distributions on Compangbligated mandatorily redeemable preferred seesriti subsidiary trusts for each of the five yearded Decemb
31, 1998 and for the six months ended June 30, 4889998. Such ratios are based on the finand@mation contained in Conseco's
Quarterly Report on Form 10-Q for the quarter entlate 30, 1999 and Conseco's Annual Report on EOrk for the year ended December
31, 1998, both of which are incorporated by refeedmerein.

S IX MONTHS ENDED
JUNE 30, YEAR ENDED DECEMBER 31,
1999 1998 1998 1997 1996 1995 1994

Ratio of earnings to fixed charges:
As reported.........ccooveiiiiiiiiiieenennn. 5.16x 1.39x 3.30x 5.55x 4.85x 4.94x 5.80x
Excluding interest expense on debt related to

finance receivables and other
investments(a).........ccoeveveeeivnvnnnns 1 1.92x 2.05x 6.79x 13.00x 7.80x 7.36x 9.28x

Ratio of earnings to fixed charges, preferred

stock dividends and distributions on
Company-obligated mandatorily redeemable
preferred securities of subsidiary trusts:

As reported.........coooveiiiiiiiiiieenennn. 3.73x  1.08x 2.47x 4.10x 3.74x 4.14x 4.48x
Excluding interest expense on debt related to

finance receivables and other

investments(a).......cccooveevveeenienens 5.93x 1.15x 3.68x 6.72x 5.11x 5.61x 6.14x

(a) These ratios are included to assist the raad@aralyzing the impact of interest expense on dalbted to finance receivables and other
investments (which is generally offset by inteeemtned on finance receivables and other investnfieaisced by such debt). Such ratios are
not intended to, and do not, represent the follgwatios prepared in accordance with generally @eckaccounting principles: the ratio of
earnings to fixed charges; or the ratio of earntogixed charges, preferred dividends and distidns on Company-obligated mandatorily
redeemable preferred securities of subsidiarygrust

USE OF PROCEEDS

The proceeds from the sale of the preferred séesiftill be invested by the Trust in debenture€ohseco issued pursuant to the indenture
described herein. Conseco intends to use approgiyn®200 million of the net proceeds from the debess to repay amounts outstanding
under a credit facility. The weighted average es¢rate of such credit facility is 7.27% and sholrowings must be repaid by February 12,
2000. The balance of the net proceeds from therdet®s will be used to repay commercial paper wkiohseco issued in July and August
1999 to provide working capital. The weighted ageraterest rate of such commercial paper borrosviad.47% and such borrowings must
be repaid on August 31, 1999.
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SELECTED CONSOLIDATED FINANCIAL DATA

Conseco's selected consolidated financial dathased on and derived from, and should be readnjuction with Conseco's Quarterly
Report on Form 10-Q for the quarter ended Jund 389, and Conseco's Annual Report on Form 10-Khieryear ended December 31, 1998,
and the related notes thereto, which give retreaaifect to the Green Tree Merger on June 30, 1@BRh has been accounted for as a
pooling of interests. Conseco's consolidated balaheets at December 31, 1998 and 1997, and tleliated statements of operations,
shareholders' equity and cash flows for the yeade@ December 31, 1998, 1997 and 1996 and notetdheere audited by
PricewaterhouseCoopers LLP, independent accountadspt for the consolidated financial statemehtSreen Tree as of and for the years
ended December 31, 1997 and 1996 (which finanta&tments are consolidated with those of Conseddarwhich separate financial data
are not presented herein) which were audited by &RMP. Conseco's consolidated financial statemasisf December 31, 1998 and 1997,
and for each of the three years ended Decembdr9®8, are included in the Company's Annual RepofEarm 10-K for the year ended
December 31, 1998, which is incorporated by refezdrerein. The selected consolidated financial slettdorth for the six months ended June
30, 1999 and 1998 are unaudited; however, in tir@apof Conseco's management, the accompanyiegtsel financial data contain all
adjustments, consisting only of normal recurriregris, necessary to present fairly the selecteddiahdata for such periods. The results of
operations for the six months ended June 30, 1989,not be indicative of the results of operatitmbe expected for a full year. See
"Incorporation of Certain Documents by Reference".

The comparison of selected consolidated financa @ significantly affected by the following brasgs combinations accounted for as
purchases:

Washington National Corporation (effective Decembet997); Colonial Penn Life Insurance Company Rravidential Life Insurance
Company (September 30, 1997); Pioneer Financiali@ss, Inc. (April 1, 1997); Capitol American Fir@al Corporation (January 1, 1997);
Transport Holdings Inc. (December 31, 1996); Anwrid ravellers Corporation (December 31, 1996); FM@\cquisition |, Inc. (Decembe
1, 1996); Life Partners Group, Inc. (July 1, 1998)¢d American Life Holdings, Inc. (September 2949 All financial data have been
restated to give retroactive effect to the mergién @reen Tree accounted for as a pooling of irstiste

SIX MONTHS ENDED
JUNE 30, YEARS ENDED DECE MBER 31,
1999 1998 1998 1997 1996 1995 1994
(AMOUNTS IN MILLIONS, EXCEPT PER SHARE DATA)

STATEMENT OF OPERATIONS DATA

Insurance policy income.................... $2,02 7.4 $1,979.9 $ 3,948.8 $3,410.8 $1,654. 2 $1,465.0 $1,285.6
Gain on sale of finance receivables........ 42 5.8 271.3 745.0 779.0 400. 6 443.3 318.6
Net investment income........... . 1,35 55 1,266.2 2,462.3 2,1457 1,505. 3 11,3186 497.1
Net investment gains (losses).............. (2 1.9) 1171 208.2 266.5 60. 8 204.1 (30.5)
Total revenues.........ceceeeereeeenne 4,01 9.4 3,802.0 7,716.0 6,846.4 3,789. 8 35612 2,357.6
Interest eXPeNSe.......cccceeereeeennnn. 23 6.1 215.3 440.5 312.3 200. 2 198.9 108.6
Total benefits and expenses................ 3,00 4.8 3,714.6 6,670.3 5,360.7 2,974. 0 12,7385 11,7329
Income before income taxes, minority

interest and extraordinary charge........ 1,01 4.6 87.4 1,045.7 1,485.7 815. 8 822.7 624.7
Extraordinary charge on extinguishment of

debt, net of taX......c.ccevevererinnne - 30.3 42.6 6.9 26. 5 2.1 4.0
Net income (I0SS)(Q).«.«veverveerveanens 59 4.6 (87.0) 467.1 866.4 452, 2 470.9 330.5

Preferred stock dividends and charge
related to induced conversions of

convertible preferred stock.............. 0.6 4.2 7.8 21.9 27. 4 18.4 18.6
Net income (loss) applicable to common
SEOCK. ..t 59 4.0 91.2) 459.3 8445  424. 8 452.5 311.9
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SIX MONTHS ENDED

JUNE 30, YEARS ENDED DECE MBER 31,
1999 1998 1998 1997 1996 1995 1994
(AMOUNTS IN MILLIONS, EXCEPT PER SHARE DATA)
PER SHARE DATA(b)
Net income (loss), basic.................. $ 1 84 $ (29 % 147 $ 272 $ 18 5% 219 $ 139
Net income (loss), diluted(a) 1 .80 (.29) 1.40 2.52 1.6 9 2.03 1.32
Dividends declared per common share........ .28 .25 .530 313 .08 3 .046 125
Book value per common share outstanding.... 16 .39 15.56 16.37 16.45 13.4 7 8.52 5.58
Shares outstanding at period-end........... 32 6.7 3124 315.8 310.0 293. 4 205.2 212.7
Weighted average shares outstanding for
diluted earnings..........ccocceeveueenne 33 1.2 309.6 332.7 338.7 267. 7 232.3 250.5
BALANCE SHEET DATA -- PERIOD END
Total assets 2.5 $42,469.7 $43,599.9 $40,679.8 $28,724. 0 $19,517.7 $12,302.3
Notes payable and commercial paper:
9.6 29521 29322 23549 1,094. 9 871.4 191.8
3.7 2,7288 2,389.3 1,863.0 762. 5 383.6 309.3
Notes payable of affiliates, not direct
obligations of Conseco................. -- -- -- -- - - 584.7 611.1
Total liabilities............cccceeeneene 38,07 5.7 36,116.2 36,229.4 34,082.0 23,810. 2 17,082.7 10,509.2
Minority interests in consolidated
subsidiaries:
Company-obligated mandatorily redeemable
preferred securities of subsidiary
TPUSES..eveeeeeceecees 0.2 11,3888 2,096.9 1,383.9 600. 0 -- --
Preferred stock. . - - - - 97. 0 110.7 130.1
Common stock..... - - - - - - 292.6 191.6
Shareholders' equity..............ccco..... 5,35 6.6 4,964.7 5,273.6 52139 4,216. 8 2,031.7 14714
OTHER FINANCIAL DATA(b)(c)
Premiums and deposits collected(d)......... $3,85 9.3 $3,045.8 $ 6,081.3 $5,075.6 $3,280. 2 $3,106.5 $1,879.1
Operating earnings(e)..........cccccuevens 61 9.3 4557  1,046.3 991.8 467. 5 381.8 331.8
Operating earnings per diluted common
share(e)........covevviiiiiiiinne 1 .87 1.46 3.15 2.93 1.7 5 1.64 1.33
Managed finance receivables................ 42,19 5.0 32,302.2 37,199.8 27,957.1 20,072. 7 13,887.6 9,821.1
Total managed assets (at fair value)(f).... 93,84 1.2 79,067.3 87,247.4 70,259.8 59,084. 8 42,7114 32,806.9

Shareholders' equity excluding unrealized

appreciation (depreciation) of fixed

maturity securities(g)..........c.co.. 5,85 5.0 4,766.7 5,2855 5,036.7 4,177. 0 19191 1,609.1
Book value per common share outstanding,

excluding unrealized appreciation

(depreciation) of fixed maturity

SECUNLIES(G)..vveevveerureenreeninens 17 .92 14.93 16.40 15.88 13.3 3 7.97 6.23
Finance originations $12,18 4.1 $9,793.7 $21,422.0 $15,647.8 $10,544. 3 $6,891.0 $4,065.6
Delinquencies greater than 60 days as a

percentage of managed finance

receivables............cccocneeenne 1 .09% 1.03% 1.19% 1.08% 1.0 8% .93% .70%
Net credit losses as a percentage of
average managed finance receivables...... 1 11% 1.09% 1.03% 1.05% 7 4% .56% .63%

(@) Net income of $467.1 million for the year enditember 31, 1998, or $1.40 per diluted shardydec! nonrecurring and impairment
charges totaling $503.8 million (net of taxes)$ar52 per share. Such amounts were comprised $14i.0 million of merger-related costs;
(i) $549.4 million to write down the carrying vawf Green Tree's interest-only securities andigagy rights; and (iii) income taxes of
$193.6 million. The net loss of $87.0 million fdretsix months ended June 30, 1998, or 29 cendilpéed share also included the
aforementioned nonrecurring and impairment chargiading $503.8 million (net of tax), or $1.63 ware.

(b) All share and per-share amounts have beenedsiareflect the two-for-one stock splits paidr@bruary 11, 1997 and April 1, 1996.

(c) Amounts under this heading are included tosa$ise reader in analyzing Conseco's financialtipesand results of operations. Such
amounts are not intended to, and do not, représsmtance policy income, net income, net incomespare, shareholders' equity or book
value per share prepared in accordance with géypa@epted accounting principles.

(d) Includes premiums received from universal éifel products without mortality or morbidity risku&h premiums are not reported as
revenues under generally accepted accounting ptescand were $1,316.4 million and $1,292.6 milliothe six months ended June 30, 1
and 1998, respectively, and $2,585.7 million, $2,89illion, $1,881.3 million, $1,757.5 million, dr$634.6 million in the years ended
December 31, 1998, 1997, 1996, 1995 and 1994, ctgply. Also includes deposits in mutual funds aedtificates of deposits totaling
$585.0 million and $35.4 million in the six montlisded June 30, 1999 and 1998, respectively, and. $idillion and $19.9 million in the
years ended December 31, 1998 and 1997, respgc

(e) Represents income before extraordinary chagtanvestment gains (losses) of our life insuraanoe corporate segments (less that portion
of amortization of cost of policies purchased aast ©f policies produced and income taxes relatrguch gains (losses)), and nonrecurring
and impairment charges (net of income taxes).

(f) Represents: (i) our assets, excluding finamoeivables, interest-only securities and servieisgets, of $40.0 billion and $37.8 billion at
June 30, 1999 and 1998, respectively, and of #38i6n, $37.2 billion, $26.4 billion,
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$17.9 billion, and $11.3 billion at December 319891997, 1996, 1995 and 1994, respectively;{g)tbtal fixed and revolving credit
receivables that Green Tree manages, includingvaales on its balance sheet and receivables afiico the holders of asset-backed
securities sold by Green Tree of $42.2 billion 3&.3 billion at June 30, 1999 and 1998, respegtiamd of $37.2 billion, $28.0 billion,
$20.1 billion, $13.9 billion, and $9.8 billion aeBember 31, 1998, 1997, 1996, 1995 and 1994, rédgglgcand (iii) the total market value of
the investment portfolios managed by Conseco daddaagement, Inc., excluding assets of Consecad'sidiaries, of $11.7 billion and $9.0

billion at June 30, 1999 and 1998, respectively, @in$11.2 billion, $5.1 billion, $12.6 billion, $19 billion and $11.7 billion at December 31,
1998, 1997, 1996, 1995 and 1994, respectively.

(9) Excludes the effects of reporting fixed maiastat fair value and recording the unrealized gailoss on such securities as a compone
shareholders' equity, net of tax and other adjustse
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CONSECO

We are a financial services holding company. Wedoghand manage our business through two opers¢igments, reflecting our major lines
of business:

(1) insurance and fee-based operations and (2)dmaperations. Our insurance subsidiaries develapket and administer supplemental
health insurance, annuity, individual life insuranimdividual and group major medical insurance aiher insurance products. Our finance
subsidiaries make, purchase, sell and service coersand commercial finance loans throughout theddrbtates. Since 1982, we have
acquired 19 insurance groups. In 1998, we acqumeen Tree Financial Corporation, which comprigasfimance operations. Our operating
strategy is to grow our businesses by focusingeswources on developing and expanding profitaliddymts and strong distribution channels,
by actively managing assets to seek to achieverisupevestment returns and by controlling expenses

Our principal executive offices are located at B8R Pennsylvania Street, Carmel, Indiana 46032.t€laphone number is (317) 817-6100.
INSURANCE AND FEE-BASED OPERATIONS

Our insurance subsidiaries develop, market and@gidter supplemental health insurance, annuityyiddal life insurance, individual and
group major medical insurance and other insuranceyets.

Supplemental health insurance. These productsdadiledicare supplement, long-term care and spddifigease insurance. Medicare is a
federal health insurance program for disabled persmd senior citizens (age 65 and older). Medisapplement policies provide coverage
for many of the medical expenses which the Medipaogram does not cover, such as deductibles andwance costs (in which the insured
and Medicare share the costs of medical expensdsjecified losses which exceed the federal pnogrenaximum benefits. Long-term care
products provide coverage, within prescribed ligrfibs nursing home, home health care, or a comiginaif both nursing home and home
health care expenses. These products also inchebified disease products such as cancer and $tezk# insurance. These policies gene
provide fixed or limited benefits. Payments undameer insurance policies are generally made djréetlor at the discretion of, the
policyholder following diagnosis of, or treatment fa covered type of cancer. Heart/stroke polipiesvide for payments directly to the
policyholder for treatment of a covered heart disgheart attack or stroke.

Annuities. These products include fixed annuitezgjity-indexed annuities and variable annuitied solough both career agents and
professional independent producers. A fixed annisity savings vehicle in which the policyholderaonuitant, makes one or more premium
payments to the insurance company; the insureiagtees the principal and accrues a stated ratgesEst (which may vary over time) or, in
the case of an equity-indexed annuity, a statedpiats potentially additional amounts determineddfgrence to an equity index. Variable
annuities, sold on a single- or flexible-premiunsibadiffer from fixed annuities in that the origirprincipal value may fluctuate, depending
on the performance of assets allocated pursuasdrious investment options chosen by the contracieo.

Life insurance. These products include traditidifi@) universal life and other life insurance prothu These products are currently sold
through career agents, professional independedtupess and direct response marketing. Interesitsenkfe products include universal life
products that provide whole life insurance withustiible rates of return related to current interasts. Traditional life policies include whole
life and term life products. Under whole life padis, the policyholder generally pays a level pramiwer the policyholders' expected
lifetime. These policies, which continue to be neteki by Conseco on a limited basis, combine ingeranotection with a savings compon
that increases in amount gradually over the lifehefpolicy. Term life products offer pure insuramrotection for a specified period of time --
typically one, five, 10 or 20 years.

Individual and group major medical insurance arentThese products include individual and groujpnraedical health insurance produ
The profitability of this business depends largatythe overall persistency of the business in factsm experience and expense
management.
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FINANCE OPERATIONS

Through Green Tree, our finance segment origingi@shases, sells and services consumer and comafeens throughout the United
States.

This segment provides financing for manufactureglsimey, home equity, home improvements, consumetyats and equipment and provis
consumer and commercial revolving credit. GreereBrasurance agencies market physical damagesemdiortgage life insurance and
other credit protection relating to the customeussitracts we service. Green Tree is the largestcsgrof manufactured housing contracts in
the United States.

To date, we have pooled and securitized substhnéithof the contracts we have originated. Suchlpare structured into asset-backed
securities which are sold in the public securitiegkets. We continue to service the loans aftes#the. The availability and cost of capital in
securitization transactions can materially afféetitesults of operations of our finance segment. Cbmpany is actively considering a cha

to finance our receivables so they remain on thaenca sheet and record interest spreads overf¢hef lihe loans rather than as gain on sale al
the time of securitization.

See "Incorporation of Certain Documents by Refeg&ion page 4 for additional information concern@@mnseco.
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DESCRIPTION OF SECURITIES

The Prospectus Documents contain the material tarmdsconditions for these securities but the sun@san this prospectus supplement are
not meant to be a complete description of the preflesecurities and the debentures. For more irdtiam, refer to the trust agreement, the
indenture and the preferred securities guarant@ens-of these documents are filed as exhibitseéa¢listration statement of which the
prospectus is a part. All terms used in the Prdasigddocuments and not defined in the Prospectusidents have the meanings given to
them in the trust agreement, the indenture angtéerred securities guarantee.

CERTAIN TERMS OF THE PREFERRED SECURITIES
DISTRIBUTIONS

The preferred securities represent undivided beia¢fnterests in the assets of the Trust. The asbets of the Trust will be the debentures.
Distributions on the preferred securities are cuativg and will accumulate from August 31, 1999t annual rate of 9.44% of the $25
liquidation amount of each preferred security. flisttions will be payable quarterly in arrears oargh 31, June 30, September 30 and
December 31 of each year, beginning Septemberd®,. Distributions not paid when due will themsslaecumulate distributions at the
annual rate of 9.44% (to the extent permitted ) |1&Vhen we refer to any payment of distributiogaisy such additional distributions are
included. The amount of distributions payable foy &ll quarterly period will be computed on theslsaof a 360-day year of twelve 30-day
months. The amount of distributions payable for pastial period will be computed on the basis @& #éctual number of days elapsed in such
period.

If distributions are payable on a date that isanbuisiness day (as defined below), payment withade on the next business day (and without
any interest or other payment in respect of sutdyjleHowever, if the next business day is in th&trcalendar year, payment of distributions
will be made on the preceding business day. A timss day" means each day except Saturday, Sundangrday on which banking
institutions in The City of New York or Wilmingtomelaware are authorized or required by law, regrzor executive order to close.

DEFERRAL OF DISTRIBUTIONS

So long as no event of default has occurred andrisnuing under the debentures, Conseco may, eroomore occasions, defer interest
payments on the debentures to the Trust for u® ttohsecutive quarterly periods. A deferral of iese payments cannot extend beyond the
stated maturity date of the debentures on SepteBh&029 unless the maturity date is changedeabpiion of Conseco. If Conseco defers
interest payments on the debentures, the Trustigitl defer quarterly distributions on the preférsecurities to you. During a deferral peri
the amount of distributions due to you would condirio accumulate and such deferred distributiofighemselves accumulate distributions
at the rate stated above (to the extent permitydeva).

Once Conseco makes all deferred interest paymerttseodebentures, with accrued interest, it maynadgfer interest payments on the
debentures if no event of default under the delveatias then occurred and is continuing.

Conseco has no current intention of deferring @gepayments on the debentures. If Conseco deferest payments on the debentures,

Conseco will be subject to certain restrictionstiah to the payment of dividends on or redemptibits capital stock and payments on its
debt securities that rank equal with or juniorite tlebentures. See "Certain Terms of the Debentu@stion to Extend Interest Payment

Period" on page S-24.

PAYMENT OF DISTRIBUTIONS

Distributions on the preferred securities will keypble to holders named on the securities regi$tine Trust on the relevant record date. As
long as the preferred securities are representeddbybal security, the record date for the payneéuistributions will be one business day
before the relevant payment date. If the prefeselirities are ever issued in certificated forma,récord date for the payment of distributions
will be the 15th day of
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the last month of each quarterly distribution péyieven if that day is not a business day.

As long as the preferred securities are represdatedglobal security, payments on the preferredisges will be made in immediately
available funds to DTC, the depositary for the enafd securities. If the preferred securities & essued in certificated form, payment of
distributions on the preferred securities will bada by check mailed to the holders thereof onélevant record date.

REDEMPTION

Conseco will redeem the debentures when the detesndne paid at maturity on September 30, 202@s8rthe maturity date is changed a
option of Conseco. Conseco may redeem the debsrituréhole or, on or after August 31, 2004, in pbefore their maturity:

- 0n one or more occasions any time on or afterustgl, 2004; and

- before August 31, 2004, if certain changes indmivestment company law occur or will occur wit®0 days (each of which is a "Special
Event" more fully described below).

When Conseco repays some or all of the debenteitbey at maturity on September 30, 2029, unlessrthturity is changed at the option of
Conseco, or upon early redemption, the Trust veidl the cash it receives upon the redemption adé¢bentures to redeem a like liquidation
amount of the preferred securities and, unlesyantef default under the trust agreement has oedwand is continuing, the common
securities. The preferred securities and commourgis (if applicable) will be redeemed at a prezggual to their liquidation amount of $25
per security plus accumulated distributions, if.aRtye redemption price for the debentures is 100%eir principal amount plus accrued and
unpaid interest to the date of redemption. Seeta@elerms of the Debentures -- Redemption” on &@d.

If less than all the preferred securities and comsexurities are to be redeemed in situations wt@renon securities may be redeemed
consistent with the provisions described undeBtbordination of Common Securities" on page S42h the aggregate liquidation amount
of preferred securities and common securities teedeemed will be allocated at least 3% to the comsecurities holder and approximately
97% to the preferred securities holders.

SPECIAL EVENT REDEMPTION

Upon the occurrence of a Tax Event or an Investr@empany Event, as defined below (each a "Speei@hE), before August 31, 2004,
Conseco may redeem the debentures, in whole bu patrt, within 90 days following the occurrenddfte Special Event.

"Tax Event" means that the Trust has received amapof counsel experienced in such matters tceffect that, as a result of any:

- amendment to, or change (including any annoupcegosed change) in, the laws or regulations ofhiéed States or any political
subdivision or taxing authority affecting taxatian;

- official or administrative pronouncement or aatior judicial decision, interpreting or applyingch laws or regulations

where such change or amendment becomes effectigech pronouncement, action or decision is annediec occurs, on or after the date of
this prospectus supplement, there is more thansarbstantial risk that:

- the Trust is or, within 90 days of the date aftsopinion, would be subject to United States fabieicome tax with respect to interest
accrued or received on the debentures;

- interest payable by Conseco on the debentumstisr, within 90 days of the date of such opiniould not be deductible by Conseco in
whole or in part for United States federal incope purposes; or

- the Trust is or, within 90 days of the date oftsopinion, would be subject to more than a miniamabunt of other taxes, duties, assessn
or other governmental charges.

"Investment Company Event" means that the Trustéesived an opinion of counsel experienced in soatters to the effect that, as a result
of the occurrence of a change in law or regulatioa change in interpretation or application of lmwegulation by any legislative
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body, court, governmental agency or regulatory @nitth there is more than an insubstantial risk tha Trust is or will be considered an
"investment company" under the Investment Compartyof 1940 that is required to be registered utiisrlaw, which change becomes
effective on or after the date of this prospectysptement.

REDEMPTION PROCEDURES

The Trust will give you at least 30 days, but narenthan 60 days, written notice before any redempif preferred securities. To the extent
funds are available for payment, the Trust wikkirocably deposit with DTC sufficient funds to pag redemption amount for the preferred
securities being redeemed. The Trust will also W€ irrevocable instructions and authority to plag redemption amount in immediately
available funds to the beneficial owners of thebglssecurities representing the preferred secsribéstributions to be paid on or before the
redemption date for any preferred securities cdtbededemption will be payable to the holders loa tecord dates for the related dates of
distribution.

Once notice of redemption is given and funds aeacably deposited, distributions on the prefesecurities will cease to accumulate and
all rights of the holders of the preferred secesittalled for redemption will cease, except forrtgkt to receive the redemption amount (but
without interest on such redemption amount).

If any redemption date is not a business day, themedemption amount will be payable on the nesirtess day (and without any interest or
other payment in respect of any such delay).

If payment of the redemption amount for any preférsecurities called for redemption is improperithiveld or refused and not paid eithet
the Trust or by Conseco, distributions on the pretksecurities will continue to accumulate atdpelicable rate from the original redempt
date scheduled to the actual date of payment.idrctse, the actual payment date will be considérededemption date for purposes of
calculating the redemption amount.

In compliance with applicable law (including theitdd States federal securities laws), Conseccdafitliates may, at any time, purchase
outstanding preferred securities by tender, inojen market, or by private agreement.

EVENTS OF DEFAULT

An event of default under the indenture (an "indemevent of default”) constitutes an event of ditfander the declaration with respect to
preferred securities (a "declaration event of défgyprovided that pursuant to the declaratior tiolder of the common securities will be
deemed to have waived any declaration event ofuttefath respect to the common securities untildatlaration events of defaults with
respect to the preferred securities have been cwadded or otherwise eliminated. Until such deatim event of default with respect to the
preferred securities has been cured, waived onetbe eliminated, the property trustee will be dedrto be acting solely on behalf of the
holders of the preferred securities and only thdérs of the preferred securities will have thétitp direct the property trustee with respe:
certain matters under the declaration, and thesefer indenture.

Upon the occurrence of a declaration event of defdne indenture trustee or the property trustdehave the right under the indenture to
declare the principal of and interest on the dalrestto be immediately due and payable.

VOTING RIGHTS

Subject to the requirement of the property trustataining a tax opinion in certain circumstancddah in the last sentence of this
paragraph, the holders of a majority in aggreggtgdation amount of the preferred securities hifneeright to direct the time, method and
place of conducting any proceeding for any remeaylable to the property trustee, or direct thereise of any trust or power conferred ug
the property trustee under the declaration, inclgdhe right to direct the property trustee, aglaobf the debentures, to

- exercise the remedies available under the indentith respect to the debentures,
- waive any past indenture event of default thatassable under the indenture, or

- exercise any right to rescind or annul a dedlamathat the principal of all the debentures shalldue and payable, or consent to any
amendment, modification or termination of the inea or the
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debentures, where such consent should be required;

provided, however, that, where a consent or actiaer the indenture would require the consent bofihe holders of greater than a majc

in principal amount of debentures affected ther@b\super-majority"), the property trustee may ogilye such consent or take such action at
the written direction of the holders of at leas groportion in liquidation amount of the preferssgturities which the relevant super-majority
represents of the aggregate principal amount ofléentures outstanding. The property trustee sbfly all holders of the preferred
securities of any notice of default received frdra indenture trustee with respect to the debenttaept with respect to directing the time,
method and place of conducting a proceeding fengedy, the property trustee shall not take any@fictions described in the bullet points
above unless the property trustee has obtainegiaron of tax counsel to the effect that, as altesfisuch action, the Trust will not be
classified as other than a grantor trust for Uni¢ates federal income tax purposes.

In the event the consent of the property truste¢ha holder of the debentures, is required urgemidenture with respect to any amendment,
modification or termination of the indenture or tiebentures, the property trustee shall requedditbetion of the holders of the preferred
securities with respect to such amendment, modiificar termination and shall vote with respecstich amendment, modification or
termination as directed by a majority in liquidatiamount of the preferred securities voting toge#tsea single class; provided, however, that
where a consent under the indenture would regh@eonsent of a super-majority, the property teist@y only give such consent at the
direction of the holders of at least the proporiiotiquidation amount of the preferred securitidsich the relevant super-majority represents
of the aggregate principal amount of the debentowstanding. The property trustee shall not takesaich action in accordance with the
directions of the holders of the preferred seasitinless the property trustee has obtained amapihtax counsel to the effect that the Trust
will not be classified as other than a grantorttfas United States federal income tax purposeacmount of such action.

SUBORDINATION OF COMMON SECURITIES

Payment of distributions on, and the redemptionlaquidation amount of, the preferred securitied #me common securities will be made
rata based on the aggregate liquidation amourttsegbreferred securities and the common securliesiever, if an event of default under
trust agreement has occurred and is continuingayments may be made on the common securitiessuallesnpaid amounts on the prefel
securities have been provided for or paid in full.

If an event of default under the trust agreemestdwzurred and is continuing, the common secutitidder will be deemed to have waived
any right to take any action with respect to therd\of default until the event of default has beered, waived or eliminated. Until any such
event of default has been cured, waived or elirethathe property trustee will act solely on beloalthe holders of the preferred securities,
and such holders will have the right to direct piheperty trustee to act on their behalf.

BOOK-ENTRY-ONLY ISSUANCE -- DTC

The preferred securities will be represented byammore global securities that will be depositethwand registered in the name of DTC or
its nominee. This means that the Trust will notiéssertificates to you for the preferred securitiesch global security will be issued to DTC
which will keep a computerized record of its pap@nts (for example, a broker) whose clients hawelpased the preferred securities. Each
participant will then keep a record of its clieritkless a global security is exchanged in wholm @art for a certificated security, a global
security may not be transferred. However, DTCndminees and their successors may transfer a giebatity as a whole to one another.

Beneficial interests in a global security will degvn on, and transfers of the global security bélimade only through, records maintained by
DTC and its participants. DTC holds securities tteaparticipants (“direct participants”) depositmDTC. DTC also records the settlement
among direct participants of securities transastisnch as transfers and pledges, in depositeditiesthrough computerized records for
direct participant's accounts. This eliminatesrtbed to exchange certificates. Direct participantiide securities brokers and dealers, banks,
trust
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companies, clearing corporations and certain athgainizations.

DTC's book-entry system is also used by other argéions such as securities brokers and dealengstend trust companies that work
through a direct participant. The rules that aggplipTC and its participants are on file with the@dties and Exchange Commission.

DTC is owned by a number of its direct participaantsl by the New York Stock Exchange, the AmericentlSExchange and the National
Association of Securities Dealers.

DTC has advised Conseco and the Trust that DTdinsited-purpose trust company organized under Newk Banking Law, a "banking
organization" within the meaning of the New YorkrBang Law, a member or the Federal Reserve Systéiearing corporation” within the
meaning of the New York Uniform Commercial Code aritlearing agency" registered pursuant to theipians of Section 17A of the
Securities Exchange Act of 1934, as amended.

Purchases under the DTC System

When you purchase preferred securities througlHe system, the purchases must be made by or thrautirect participant, who will
receive credit for the preferred securities on ¥MEtords. Because you actually own the prefeeedrgy, you are the beneficial owner.
Your ownership interest will be recorded only oa threct (or indirect) participants' records. DT&mo knowledge of your individual
ownership of the preferred securities. DTC's resattbw only the identity of the direct participaatsl the amount of the preferred securities
held by or through them. You will not receive ateem confirmation of your purchase or sale or aegiqulic account statement directly from
DTC. You will receive these from your direct (odirect) participant. As a result, the direct (adinect) participants are responsible for
keeping accurate account of the holdings of thestamers, like you.

Payments under the DTC System

The property trustee will wire payments on the @nefd securities to DTC's nominee. Conseco, thetBmnd the property trustee will treat
DTC's nominee as the owner and holder of each bsuairity representing preferred securities fopaftposes. Accordingly, Conseco, the
Trust and the property trustee will have no diresponsibility or liability to pay amounts due & tglobal security to you or any other
beneficial owners in the global security.

Any redemption notices will be sent by Conseco thedTrust directly to DTC, who will in turn inforthe direct participants, who will then
contact you as a beneficial owner. If less thamfalhe preferred securities are being redeemed;'®practice is to choose by lot the amount
of the interest of each direct participant to leiemed. The direct participant will then use arrayppate method to allocate the redemption
among its beneficial owners, like you.

It is DTC's current practice, upon receipt of aayment of distributions or liquidation or redempti@mount, to credit direct participants'
accounts on the payment date based on their haldihigeneficial interests in the global securiiesshown on DTC's records. In addition,
DTC's current practice to assign any consentingpting rights to direct participants whose accowntscredited with preferred securities ¢
record date, by using an omnibus proxy. Paymenfsaijcipants to owners of beneficial interestthia global securities, and voting by
participants, will be based on the customary pcastbetween the participants and owners of beakfiterests, as is the case with securities
held for the account of customers registered ireésthame." However, payments will be the respadlitgibf the participants and not of DTC,
the property trustee, Conseco or the Trust.

Year 2000 Issues

DTC management is aware that some computer apphsatystems, and the like for processing datgsté®ns") that are dependent upon
calendar dates, including dates before, on, ard aéinuary 1, 2000, may encounter "Year 2000 pnehleDTC has informed its participants
and other members of the financial community (tineldstry™) that it has developed and is implementrprogram so that its Systems, as the
same relate to the timely payment of distributi@insluding principal and income payments) to segtolders, book-entry deliveries, and
settlement of trades within DTC, continue to fuantappropriately. This program includes a techrésakessment and a remediation plan,
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of which is complete. Additionally, DTC's plan indes a testing phase, which is expected to be @tetpWithin appropriate time frames.

DTC's ability to perform properly its services Isadependent upon other parties, including, btitimited to, issuers and their agents, as
as DTC's direct and indirect participants and tphiady vendors from whom DTC licenses software laadiware, and third party vendors on
whom DTC relies for information or the provisiong#rvices, including telecommunication and eleatritility service providers, among
others. DTC has informed the Industry that it isteating (and will continue to contact) third pavgndors from whom DTC acquires servi
to: (i) impress upon them the importance of suchises being Year 2000 compliant; and (ii) determnine extent of their efforts for Year
2000 remediation (and, as appropriate, testindfaif services. In addition, DTC is in the procesdeveloping such contingency plans as it
deems appropriate.

According to DTC, the foregoing information withspeect to DTC has been provided to the Industryrfimrmational purposes only and is |
intended to serve as a representation, warrantgmract modification of any kind.

EXCHANGE OF GLOBAL SECURITIES

Preferred securities represented by a global sgauill be exchangeable for certificated securitigth the same terms in authorized
denominations only if:

- DTC is unwilling or unable to continue as depasitor if DTC ceases to be a clearing agency regidtunder the Securities Exchange Act
of 1934 and a successor depositary is not appobytede Trust within 90 days;

- Conseco decides to discontinue use of the sysfdmok-entry transfer through DTC (or any successpositary); or
- a default or event of default under the truseagrent occurs and is continuing.

If the book-entry-only system is discontinued, pineperty trustee will keep the registration boaksthe preferred securities at its corporate
office and follow the practices and proceduresufised below.

CERTIFICATED SECURITIES -- REGISTRATION AND TRANSFE R

If the Trust issues certificated securities, thél lve registered in the name of the securityhaldére preferred securities may be transferre
exchanged, based on administrative procedureitriist agreement, without the payment of any sereharge (other than any tax or other
governmental charge) by contacting the propertstée, State Street Bank and Trust Company, 225uAs$treet, Hartford, CT 06103, attn:
Corporate Trust Dept.

S-22



CERTAIN TERMS OF THE DEBENTURES
The debentures will be issued as a series pursnansupplemental indenture as provided for initdenture.
SUBORDINATION

The debentures are unsecured and are junior ihafgiayment to all of Conseco's Senior Indebteslifas defined below). This means tha
payment on the debentures may be made if:

- any Senior Indebtedness is not paid when duesacld default has not been cured or waived or cdasexist; or
- if the maturity of any Senior Indebtedness hamnteccelerated because of a default and such eatt@behas not been rescinded.

On any distribution of assets of Conseco to creslitgpon any dissolution, winding-up or liquidatievhether voluntary or involuntary or in
bankruptcy, insolvency, receivership, reorganizatio other proceedings, all principal, premiunanfy, and interest due or to become due on
all Senior Indebtedness must be paid in full betbesholders of the debentures are entitled tavea® retain any payment. Upon payment in
full of Senior Indebtedness, the holders of theethtlres will assume rights similar to the holddrSenior Indebtedness to receive payments
or distributions applicable to Senior Indebtednesd all amounts owing on the debentures are pafdll.

The debentures will rank equally with all other sudinated debt securities initially issued to tiieeo trusts referred to in the accompanying
prospectus or to other trusts, partnerships orahtties affiliated with Conseco in connectiortwan issuance of securities similar to the
preferred securities.

In this prospectus supplement, Senior Indebtedmesss the principal of, premium, if any, and indén:

- all indebtedness of Conseco outstanding, createdtred or assumed, which is for money borroveeaividenced by a note or similar
instrument given in connection with the acquisitadrany business, properties or assets, includiegrities;

- any indebtedness of others of the kinds desciibbdite preceding bullet point for the payment dfieth Conseco is responsible or liable as
guarantor or otherwise; and

- amendments, renewals, extensions and refundirgsydndebtedness referred to in the precedintgbpbints;

unless in any instrument or instruments evidenoingecuring the indebtedness referred to in thegaliag bullet points or pursuant to which
that indebtedness is outstanding, or in any sudnament, renewal, extension or refunding, it isreggly provided that the indebtedness is
not superior in right of payment to the debentures.

Senior Indebtedness does not include:

- any indebtedness of Conseco to any of its sudnseéd;

- any indebtedness that, by its terms, is juniasrtequal with the debentures;
- trade accounts payable arising in the ordinarys® of business; and

- any series of subordinated debt securities Ihjtiasued to the other Conseco trusts referrad the accompanying prospectus or to other
trusts, partnerships or other entities affiliatathuiConseco in connection with an issuance of sgesisimilar to the preferred securities.

Neither the debentures nor the preferred secugtiesantee will limit the ability of Conseco ang $ubsidiaries to incur additior
indebtedness, including indebtedness that rankersierpriority of payment to the debentures ang piheferred securities guarantee. At June
30, 1999, on a pro forma basis, as if on that Gateseco and the Trust had issued and sold therprefeecurities and the debentures and
applied the estimated net proceeds thereof, appiairly $290 million, as described in this prospecupplement, the total amount of
Conseco's Senior Indebtedness would have beenxapately $39.5 billion. See "Capitalization" on gag410 and "Use of Proceeds" on p
S-11.
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INTEREST RATE AND MATURITY

The debentures will mature on September 30, 20@8s8s the maturity date is changed at the optidbasfseco and will bear interest,
accruing from August 31, 1999, at the annual r&@&44% of their principal amount, payable quasténl arrears on March 31, June 30,
September 30 and December 31 of each year, begissptember 30, 1999. Interest payments not pa@hwlbe will themselves accrue
additional interest at the annual rate of 9.44%H#extent permitted by law). When we refer to payment of interest, interest includes such
additional interest and any Additional Sums, asngef below. The interest payment provisions fordhbentures correspond to the
distribution provisions of the preferred securitiEee debentures do not have a sinking fund. Tidams that Conseco is not required to make
any principal payments prior to maturity.

The debentures mature on September 30, 2029, wihiehmay be extended at any time at the electi@obakeco, but in no event to a date
later than the earlier of September 30, 2048 oirttezest deduction date, provided that certaiarfial conditions are met. The maturity date
may be shortened to a date not earlier than Augflus2004 if Conseco chooses to liquidate the Tandtdistribute the debentures, subject to
the receipt of any consents required by the terasp indebtedness of Conseco which may be outstgricbm time to time. The interest
deduction date means the date prior to the matdaitg of the debentures which falls six monthsrgndhe latest date upon which payments
of interest on the debentures will become non-diéldlecunder federal law.

ADDITIONAL SUMS

If the Trust is required to pay any taxes, duttssessments or governmental charges of whatewger(ather than withholding taxes)
imposed by the United States, or any other taxingaxity (collectively, "Taxes"), then Conseco Wik required to pay additional amounts
("Additional Sums") on the debentures so that dfierTrust pays any Taxes, the Trust will be inghme position it would have been if it did
not have to pay such Taxes.

REDEMPTION

Conseco may redeem the debentures in whole on; aftes August 31, 2004, in part, before their migyu
- 0n one or more occasions any time on or afterustugl, 2004; or

- before August 31, 2004, upon the occurrence$pecial Event.

If Conseco decides to redeem debentures in thematstances, the redemption price of each deberedezmed will be equal to 100% of
principal amount of such debenture plus accrueduapaid interest on such debenture to the datedsfmption.

DISTRIBUTION OF DEBENTURES

If the property trustee distributes the debenttwabe preferred securities holders and commonrgiesuholder upon the dissolution and
liguidation of the Trust, the debentures will bguied in denominations of $25 principal amount amelgral multiples thereof. Conseco
anticipates that the debentures would be distribirtehe form of one or more global securities &TC, or any successor depositary for the
preferred securities, would act as depositaryHerdebentures. The depositary arrangements fatetbentures would be substantially similar
to those in effect for the preferred securities.

For a description of DTC and the terms of the deépnsarrangements relating to payments, transtetsng rights, redemption, other notices
and other matters, see "Certain Terms of the Regfe3ecurities -- Book-Entry-Only Issuance -- DTaD"'page S-20.

OPTION TO EXTEND INTEREST PAYMENT PERIOD

Conseco may, on one or more occasions, defer giteagments on the debentures for up to 20 coriseaytarterly periods, if no event of
default has occurred and is continuing with respeetihe debentures. A deferral of interest paymeatsot extend beyond the stated maturity
date of the debentures. No interest will be duemaydble on the debentures until the end of therdafperiod unless the debentures are
redeemed prior to such time.

Conseco may pay at any time all or any portiorhefibterest accrued to that point during a
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deferral period. At the end of the deferral perodit a redemption or maturity date, Conseco velbbligated to pay all accrued and unpaid
interest.

Once Conseco makes all interest payments on thentleles, with accrued interest, it may again deterest payments on the debentures if
no event of default under the debentures has tbeurieed and is continuing.

During any deferral period, Conseco will not berpitted to:

- declare or pay any dividend on, make any distidimg with respect to, or redeem, purchase, acquireake a liquidation payment on, any
shares of its capital stock, other than certaimsions including stock dividends paid by Consebtene the dividend stock is the same stoc
that on which the dividend is paid;

- make any payment of principal of, or premiurmarify, or interest on, or repay, repurchase or redaagndebt securities issued by Conseco
which rank equal with or junior to the debentur@s;

- make any guarantee payments with respect to aagagtee by Conseco of the debt securities of abgidiary of Conseco if such guarantee
ranks equal with or junior to the debentures.

Because the debentures to be issued to the Triisank equal with all other series of subordinatietht securities of Conseco initially issued
to the other trusts referred to in the accompanpigpectus or to certain other trusts, partnessbipther entities affiliated with Conseco,
during an interest deferral period, Conseco witl lm® permitted to make payments on such otherssefisubordinated debt securities.
Likewise, if Conseco defers interest payments gnaher of such series of subordinated debt séesyit is not expected that Conseco will
be permitted to make payments on the debentures.

The restrictions described in the bullet pointsvebwill also apply if there occurs and is contirpiendefault or event of default under the
indenture or if Conseco defaults on its obligatianger the preferred securities guarantee.

Conseco will give the Trust, the administrativestaes and the property trustee notice if it decidekefer interest payments on the debent
Conseco will give that notice at least one busiless before the earlier of:

- the next date distributions on the preferred stes are payable; or

- the date the Trust is required to give noticsheoNew York Stock Exchange (or any other applieatalf-regulatory organization) or to
holders of the preferred securities of the recat dr the date distributions are payable.

The administrative trustees will give notice to tedders of preferred securities if Conseco decidetefer interest payments on the
debentures.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENC ES
GENERAL

In this section, we summarize certain of the matéshited States federal income tax consequencparchasing, holding and selling the
preferred securities. Except where we state ottservhis summary deals only with preferred seasritield as capital assets (as defined in the
Internal Revenue Code of 1986) by a US Holder &imed below) who purchases the preferred secsiidigheir original offering price when
the Trust originally issues them.

We do not address all of the tax consequencesrtagtbe relevant to a US Holder. We also do notesifrexcept as stated below, any of the
tax consequences to holders that are Non-US Holderdefined below) or to holders that may be sligespecial tax treatment including
banks, thrift institutions, real estate investmieasts, personal holding companies, tax-exemptrozg#ions, regulated investment companies,
insurance companies, and brokers and dealers umies or currencies. Further, we do not address:

- the United States federal income tax consequencgsareholders in, or partners or beneficiarfeamentity that is a holder of the preferred
securities;

- the United States federal estate and gift orrdttive minimum tax consequences of the purchageership or sale of the preferred
securities;

- persons who hold the preferred securities irtradslle” or as part of a "hedging," "conversion™aonstructive sale" transaction or whose

"functional currency" is not the United States dglior
- any state, local or foreign tax consequencebh@purchase, ownership and sale of preferred securi

Accordingly, you should consult your tax advisagasding the tax consequences of purchasing, ovanidgselling the preferred securities in
light of your circumstances.

A "US Holder" is a preferred securities holder wdravhich is:
- a citizen or resident of the United States;

- a corporation or partnership created or organizex under the laws of the United States, antedtagereof or the District of Columbia
(unless, in the case of a partnership, Treasumylaigns provide otherwise);

- an estate if its income is subject to United &déederal income taxation regardless of its sQuce

- atrust if (1) a United States court can exerpismary supervision over its administration anfig@le or more United States persons have the
authority to control all of its substantial deciss

A "Non-US Holder" is a preferred securities holdérer than a US Holder.

This summary is based on the Internal Revenue Cadasury regulations (proposed and final) issuatkuthe Internal Revenue Code, and
administrative and judicial interpretations theref as they currently exist as of the date of flriospectus supplement. These income tax
laws and regulations, however, may change at amg, tpossibly on a retroactive basis. Any such ceamgay affect this summary.

CLASSIFICATION OF THE SUBORDINATED DEBT SECURITIES

In connection with the issuance of the debentureagre Chandler & Millard LLP, special tax coungeConseco and the Trust ("Tax
Counsel"), will render a legal opinion generallythe effect that under the current law and assuruthgompliance with the terms of the
indenture and certain other documents, and basedrtain facts and assumptions described in theiapithe debentures that will be held by
the Trust will be classified, for United Statesdeal income tax purposes, as indebtedness of Consec

CLASSIFICATION OF THE TRUST
In connection with the issuance of the preferraaigtes, Tax Counsel will render a legal opinia@ngrally to the effect that, under the
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current law and assuming full compliance with therts of the trust agreement, the indenture, artdinasther documents, and based on
certain facts and assumptions described in thdapithe Trust will be classified for United Stafederal income tax purposes as a grantor
trust and will not be subject to tax as a corporatAccordingly, for United States federal incorae purposes, you will generally be treate
the owner of an undivided interest in the asseth@fTrust, including the debentures. You will bguired to include in ordinary income for
United States federal income tax purposes youcaliie share of interest (or OID, if any) paid ocraed on the debentures.

INTEREST INCOME AND ORIGINAL ISSUE DISCOUNT

Under the Treasury regulations relating to OlDehtdnstrument will be deemed to be issued with @lbere is more than a "remote”
contingency that periodic stated interest paymeuaéson the instrument will not be timely paid. Besathe exercise by Conseco of its option
to defer payments of stated interest on the debemituould prevent Conseco from (i) declaring dividig or engaging in certain other capital
transactions, with respect to its capital stockjipmaking any payment on any debt securitiegéslsby Conseco which rank equal with or
junior to the debentures, Conseco believes thdikakhood of its exercising the option is "rembteithin the meaning of the Treasu
regulations. As a result, Conseco intends to ta&egbsition, based on the advice of Tax Counsal,ttte debentures will not be deemed to be
issued with OID. Based on this position, statedriext payments on the debentures will be includibie@ur ordinary income at the time that
such payments are received or accrued in accordgitttgour regular method of accounting. Becausgeltiternal Revenue Service has not
yet addressed the Treasury regulations in any ghidi rulings or other interpretations, it is poesibat the Internal Revenue Service cc

take a position contrary to the position taken lop€zco. In that event, the Internal Revenue Sernaig for example, require you to include
interest on the debentures in your taxable incosrie&ccrues rather than when you receive paymet though you use the cash method of
accounting for federal income tax purposes.

EXERCISE OF DEFERRAL OPTIONS

Under Treasury regulations, if Conseco were to@sgerits option to defer the payment of interestrendebentures, the debentures would be
treated as redeemed and reissued for OID purposktha sum of the remaining interest payments erdébentures would be treated as OID,
which you would be required to accrue and includtakable income on an economic accrual basis r@gss of your method of accounting
for income tax purposes) over the remaining terhefdebentures (including any period of interesédal), without regard to the timing of
payments under the debentures. The amount of gitem@ome includible in your taxable income woulddetermined on the basis of a
constant yield method over the remaining term efdabentures and the actual receipt of future pais# stated interest on the debentures
would no longer be separately reported as taxaloleme. The amount of OID that would accrue, inaggregate, during the extended interest
payment period would be approximately equal toaim@unt of the cash payment due at the end of seiibdy Any OID included in income
would increase your adjusted tax basis in yourgeretl securities, and your actual receipt of casdrést payments would reduce your bas
the preferred securities.

CORPORATE US HOLDERS

Corporate US Holders of the preferred securitidsnet be entitled to a dividends-received dedutfiar any income from the preferred
securities.

SALES OF PREFERRED SECURITIES

If you sell your preferred securities, you will ogmize gain or loss in an amount equal to the wiffee between your adjusted tax basis in the
preferred securities and the amount realized fioerstle (generally, your selling price less anyamoeceived in respect of accrued but
unpaid interest not previously included in yourdnme). Your adjusted tax basis in the preferred riesigenerally will equal (1) the initial
purchase price that you paid for the preferred stesi plus (2) any accrued and unpaid distribugititat you were required to treat as OID
any cash distributions received in respect of ati@ID. Gain or loss on the sale of preferred seesrgenerally will be capital gain or loss.
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The preferred securities may trade at a pricedhas not accurately reflect the value of accruadibpaid interest (or OID if the debentures
are treated as having been issued or reissuedOMhrelating to the underlying debentures. If y@ispose of your preferred securities, you
will be required to include in ordinary income fdnited States federal income tax purposes anygodf the amount realized that is
attributable to accrued but unpaid interest (initlgdDID, if any) through the date of sale. Thisdnte inclusion will increase your adjusted
tax basis in the preferred securities but may eaetiiected in the sale price. To the extent the gace is less than your adjusted tax basis,
you will recognize a capital loss. Subject to dertemited exceptions, capital losses cannot bdiagpo offset ordinary income for Unite
States federal income tax purposes.

RECEIPT OF DEBENTURES OR CASH UPON LIQUIDATION OF T HE TRUST

If Conseco dissolves the Trust and causes the Towlstribute the debentures on a pro rata basisu, you will not be subject to tax. Ratr
you would have an adjusted tax basis in the debesiteceived in the liquidation equal to the a@djdsax basis in your preferred securi
surrendered for the debentures. Your holding peiaodhe debentures would include the period duvitnich you had held the preferred
securities. If, however, the Trust is classifiamt, fnited States federal income tax purposes, @ssociation that is subject to tax as a
corporation at the time of the liquidation, thetdimition of the debentures would constitute a bdsavent to you and you would acquire a
new holding period in the debentures received.

If the debentures are redeemed for cash and tloegds of the redemption are distributed to yoedemption of your preferred securities,
redemption would be treated as a sale of the pesfesecurities, in which gain or loss would be ggiped, as described immediately above.

INFORMATION REPORTING AND BACK-UP WITHHOLDING

Generally, income on the preferred securities bélireported to you on an Internal Revenue SeniceR.099, which should be mailed to
you by January 31 following each calendar yeayolf fail to supply your correct taxpayer identiticm number or under report your t
liability, the Internal Revenue Service may require property trustee or its agent to withhold fatlancome tax at the rate of 31% from each
interest payment. You will be permitted to crediyavithheld tax against your federal income tabiligy.

NON-US HOLDERS
Payments to a Non-US Holder will generally not bkjsct to United States federal withholding taxgyided the Non-US Holder:

- does not own (directly or indirectly, actually asnstructively) 10% or more of the total combineding power of all classes of stock of
Conseco entitled to vote;

- is not a controlled foreign corporation thataétated to Conseco through stock ownership; and
- is not a bank receiving interest described inise@81(c)(3)(A) of the Internal Revenue Code.

To qualify for this exemption from withholding, theest United States payer in the chain of paymeot po payment to a Non-US Holder (the
"withholding agent") must have received in the yiearhich a payment of interest or principal occunsin either of the two preceding
calendar years, a statement that:

- is signed by the Non-US Holder under penaltiegesfury;
- certifies that the holder of the preferred se@siis a Non-US Holder; and
- provides the name and address of the Non-US IHolde

The statement may be made on an Internal Revermue&&orm W-8 or a substantially similar form, athé NonUS Holder must inform th
withholding agent of any change in the informationthe statement within 30 days of any changéddfreferred securities are held throu
securities clearing organization or certain otletricial institutions, the organization or institut may provide a signed statement to the
withholding agent along with a copy of Internal Reue Service Form W-8 or the substitute form preditdy the Non-US Holder.

A Non-US Holder will generally not be subject toiténl States federal withholding or income tax
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on any gain realized upon the sale or other disiposdf the preferred securities. If, however, eanNd¢S Holder holds the preferred securities
in connection with a trade or business conductaterinited States or is present in the UnitedeStadr 183 days or more during the taxable
year of disposition and certain other conditioresraet, it may be subject to income tax on all ine@and gains recognize

NON-US HOLDER WITHHOLDING REGULATIONS

The Treasury Department has issued regulationshwhike certain modifications to the withholdinggkzp withholding and information
reporting rules described above. These regulatittesnpt to unify certification requirements and ifypceliance standards. The regulations
will generally be effective for payments made afdecember 31, 2000, subject to certain transitibes: Prospective investors are urged to
consult their own tax advisors regarding these leguns.
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ERISA CONSIDERATIONS

Each fiduciary of a pension, proBtiaring or other employee benefit plan subjectitie Tof the Employee Retirement Income Securitt Af
1974, as amended ("ERISA") (a "Plan"), should adersthe fiduciary standards of ERISA in the contefithe Plan's particular circumstances
before authorizing an investment in the Preferrecu@ities with assets of the Plan. Accordingly, amother factors, the fiduciary should
consider whether the investment would satisfy thelpnce and diversification requirements of ERI®4 &ould be consistent with the
documents and instruments governing the Plan.

Section 406 of ERISA and Section 4975 of the Caddipit Plans, as well as individual retirement@auts and Keogh plans subject to
Section 4975 of the Code (also "Plans"), from eigan certain transactions involving "plan assetith persons who are "parties in intere
under ERISA or "disqualified persons" under the €@tParties in Interest") with respect to such Phariolation of these "prohibited
transaction" rules may result in an excise taxtbeoliabilities under ERISA and/or Section 4973k Code for such persons, unless
exemptive relief is available under an applicaldglgory or administrative exemption.

Employee benefit plans that are governmental plasslefined in Section 3(32) of ERISA), certainrdhuplans (as defined in Section 3(33)
of ERISA) and foreign plans (as described in Sectifb)(4) of ERISA) are not subject to the requiests of ERISA or Section 4975 of the
Code; however, such plans may be subject to fedgede or local laws or regulations which afféwit ability to invest in the Preferred
Securities. Any fiduciary of such a governmenthlrch or foreign plan considering an investmerthanPreferred Securities should
determine the need for, and, if necessary, thdabitity of, any exemptive relief under such lawsregulations.

Under a regulation (the "Plan Assets Regulatiosspéd by the U.S. Department of Labor (the "DOtH%, assets of the Trust would be
deemed to be "plan assets" of a Plan for purpdsSERISA and Section 4975 of the Code if "plan assef the Plan were used to acquire an
equity interest in the Trust and no exception vagelicable under the Plan Assets Regulation. Aniitgdnterest" is defined under the Plan
Assets Regulation as any interest in an entityrdthen an instrument which is treated as indebtesinader applicable local law and which
has no substantial equity features and specifidadiijudes a beneficial interest in a trust.

Pursuant to an exception contained in the PlantA$®egulation, the assets of the Trust would natdemed to be "plan assets" of investing
Plans if, immediately after the most recent actjoisiof any equity interest in the Trust, less tR2&86 of the value of each class of equity
interests in the Trust were held by Plans, othepleyee benefit plans not subject to ERISA or Sectie75 of the Code (such as
governmental, church and foreign plans), and estitiolding assets deemed to be "plan assets" d?lany(collectively, "Benefit Plan
Investors"), or if the Preferred Securities werablicly-offered securities” for purposes of therPhsssets Regulation. No assurance can be
given that the value of the Preferred Securitidd hg Benefit Plan Investors will be less than 268the total value of such Preferred
Securities at the completion of the initial offeyiar thereafter, and no monitoring or other measwi#é be taken with respect to the
satisfaction of the conditions of this exceptianalldition, no assurance can be given that thePeef Securities would be considered to be
"publicly-offered securities" under the Plan Asdeegjulation. All of the Common Securities will berphased and held by the Company.

Certain transactions involving the Trust could kemed to constitute direct or indirect prohibitethsactions under ERISA and Section 4975
of the Code with respect to a Plan if the PrefeBedurities were acquired with "plan assets" ohfRlan and the assets of the Trust were
deemed to be "plan assets" of Plans investingarmtiust. For example, if the Company were a Partpterest with respect to a Plan (either
directly or by reason of ownership of its subsiidig), extensions of credit between the Companytlaadrust (as represented by the
Subordinated Debentures and the Trust Guarantegyikely be prohibited by Section 406(a)(1)(B)BRISA and Section 4975(c)(1)(B) of
the Code, unless exemptive relief were availablieuan applicable administrative exemption (seeveelin addition, if the Company were
considered to be a fiduciary with respect to thesTas a result of certain powers it holds (sucthapowers to remove and
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replace the Property Trustee and the Regular Tessteertain operations of the Trust, includingdh&onal redemption or acceleration of the
Subordinated Debentures, could be considered prdigbited transactions under Section 406(b) of #Rand Section 4975(c)(1)(E) of the
Code. In order to avoid such prohibited transasti@ach investing plan, by purchasing Preferredi@éss, will be deemed to have directed
the Trust to invest in the Subordinated Debentaresto have appointed the Property Trustee.

The DOL has issued five prohibited transactionskemptions ("PTCESs") that may provide exemptélef if required for direct or indirect
prohibited transactions that may arise from thepase or holding of the Preferred Securities iéesef the Trust were deemed to be "plan
assets" of Plans investing in the Trust as destréib®ve. Those class exemptions are PTCE 96-28¢ftain transactions determined by in-
house asset managers), PTCE 95-60 (for certaisactions involving insurance company general adspuRTCE 91-38 (for certain
transactions involving bank collective investmantds), PTCE 90-1 (for certain transactions inva\imsurance company separate accounts)
and PTCE 84-14 (for certain transactions determimethdependent qualified asset managers).

Because the Preferred Securities may be deemexequity interests in the Trust for purposes of &#Rand Section 4975 of the Code, the
Preferred Securities may not be purchased anddmatlbe held by any Plan, any entity whose undeglgssets include "plan assets" by
reason of any Plan's investment in the entity (arfAsset Entity") or any person investing "plasets" of any Plan, unless such purchaser or
holder is eligible for the exemptive relief avaiebinder PTCE 96-23, 95-60, 91-38, 90-1 or 84-1dmmther applicable exemption. Any
purchaser or holder of the Preferred Securitieangrinterest therein will be deemed to have repteskby its purchase and holding thereof
that it either (a) is not a Plan or a Plan Assdit{fand is not purchasing such securities on Hedfadr with "plan assets" of any Plan, or (b) is
eligible for the exemptive relief available und&rGE 96-23, 95-60, 91-38, 90-1 or &84-or another applicable exemption with respesuith
purchase or holding.

Due to the complexity of these rules and the p@salhat may be imposed upon persons involved mex@mpt prohibited transactions, it is
particularly important that fiduciaries or othergens considering purchasing the Preferred Seesiiin behalf of or with "plan assets" of any
Plan consult with their counsel regarding the pigéconsequences if the assets of the Trust weeendd to be "plan assets" and the
availability of exemptive relief under PTCE 96-2%-60, 91-38, 90-1 or 84-14 or any other applicasemption.

THE DISCUSSION HEREIN OF ERISA IS GENERAL IN NATURAND IS NOT INTENDED TO BE COMPLETE. ANY FIDUCIARY
OF A PLAN, GOVERNMENTAL PLAN, CHURCH PLAN OR FOREI PLAN CONSIDERING AN INVESTMENT IN THE
PREFERRED SECURITIES SHOULD CONSULT WITH ITS LEGADVISORS REGARDING THE CONSEQUENCES AND
ADVISABILITY OF SUCH INVESTMENT.

Insurance companies considering an investmentifPteferred Securities should note that the Smallrig#ss Job Protection Act of 1996
added new Section 401(c) of ERISA relating to tia¢us of the assets of insurance company genazaliats under ERISA and Section 4975
of the Code. Pursuant to Section

401(c), the DOL issued proposed regulations (thep®sed General Account Regulations") in Decenit®9y with respect to insurance
policies that are supported by an insurer's geme@iunt. The Proposed General Account Regulationitended to provide guidance on
which assets held by the insurer constitute "pksets" of an ERISA Plan for purposes of the fidyciasponsibility provisions of ERISA ar
Section 4975 of the Code.
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UNDERWRITING
GENERAL

Subject to the terms and conditions of an undeingriagreement, the Trust has agreed to sell to e&itte underwriters named below, and
each of the underwriters, for whom Merrill LynchieRe, Fenner & Smith Incorporated, A.G. EdwardSéns, Inc., Lehman Brothers Inc.,
PaineWebber Incorporated, Prudential Securitiesrparated, CIBC World Markets Corp. and Credit SeiEirst Boston Corporation, are
acting as the representatives, has severally agogaatchase from the Trust, the number of prefesecurities set forth opposite its name
below:

NUMBER OF

PREFERRED
UNDERWRITER SECURITIES
Merrill Lynch, Pierce, Fenner & Smith

Incorporated........ccoceveevvcees 1,380,000

A.G. Edwards & Sons, INC. ....ccoovvevvcceeen 1,380,000
Lehman Brothers Inc. .....ccovvcvevevvce 1,380,000
PaineWebber Incorporated........ccccccovvceeeee Ll 1,380,000
Prudential Securities Incorporated..........cc..... . .. 1,380,000
CIBC World Markets Corp. ........... T, 600,000
Credit Suisse First Boston Corporation............. . ... 600,000
ABN AMRO Incorporated............ccceeeennes - 120,000
Banc of America Securities LLC.......... P 120,000
Robert W. Baird & Co. Incorporated.................. ... 120,000
Bear, Stearns & Co. InC. ......ccceeveennee . 120,000
Dain Rauscher Incorporated.........cccoccveeeeeee L 120,000
Deutsche Bank Securities Inc. .......cooccveeeeee Ll 120,000
Donaldson, Lufkin & Jenrette Securities Corporation ... 120,000
EVEREN Securities, InC. «.cccooveevvciiieeneee 120,000
Fahnestock & Co. InC. .......coccvveenne P 120,000
First Union Capital Markets Corp. ....ccccoceeeee. L. 120,000
Fleet Securities, Inc. ..... — 120,000
Goldman, Sachs & CO. .....ccoovvevvivecciiieees 120,000
Legg Mason Wood Walker, Incorporated................ ... 120,000
McDonald Investments INC. .......ccoocvevvvvce. L 120,000
Raymond James & Associates, InC. ...cccoccveveeeee. 120,000
The Robinson-Humphrey Company, LLC................. ... 120,000
SG Cowen Securities Corporation.......cccceeeeeeeee .. 120,000
Stephens INC. .oeviviciiiiiiies 120,000
Tucker Anthony Incorporated.........c.cceeeeeeeee. L 120,000
U.S. Bancorp Piper Jaffray Inc. . . 120,000
Warburg Dillon Read LLC........ccoovvevvvceeees L 120,000
Advest, INC. oo 60,000
BB&T Capital Markets, a division of Scott & Stringf ellow.... 60,000
J.C.Bradford & CO. ...cooccvvveviiiiieciicee 60,000
Crowell, Weedon & CO. ....coovvvvevenvciieeeaeee . 60,000
D. A. Davidson & CO. ...ccevvvvvveeeiiiieaeeneee 60,000
Fifth Third Securities, Inc. .....cccooevevveeeee.. L 60,000
First Albany Corporation........ccccceveeeeeeeees . 60,000
Gibraltar Securities Co. ... — 60,000
Gruntal & Co., L.L.C. oo 60,000
JJ.B. Hilliard, W.L. Lyons, Inc. ...ccccccevveeeee. 60,000
Wayne Hummer Investments LLC.........ccccceeeeeee. 60,000



NUMBER OF

PREFERRED
UNDERWRITER SECURITIES
Janney Montgomery Scott InC. .......ccocovvveeeeee. L 60,000
Kirkpatrick, Pettis, Smith, Polian Inc. ............ ... 60,000
Mesirow Financial, InC. .....ccocceevvvveennee. L 60,000
Morgan Keegan & Company, InC. ....cccccceveveeeee. 60,000
David A. Noyes & Company.......cccecveeeeveceees e 60,000
Parker/Hunter Incorporated.........cccccceeeeeeee. . 60,000
Sands Brothers & Co., Ltd. .....ccoocvevvccee. L 60,000
Stifel, Nicolaus & Company, Incorporated.......... ... 60,000
Stone & Youngberg......cccooeeeivciiiieiiieees 60,000
TD Securities (USA) INC. woovvvveeeeeieiiiiiicieeee 60,000
Trilon International InC. .....ooovevvvveeeeneee 60,000
Utendahl Capital Partners, L.P. .....cccooceeeeee. Ll 60,000

Total.oooiiiiiiiiiiicie 12,000,000

In the underwriting agreement the several undeengihave agreed, subject to the terms and conslienforth in that agreement, to purchase
all of the preferred securities offered herebyny af the preferred securities are purchased.dretrent of default by an underwriter, the
underwriting agreement provides that, in certainurhstances, the purchase commitments of thedefaulting underwriters may be increa

or the underwriting agreement may be terminated.

Conseco and the Trust have agreed with the underatio indemnify them against certain civil lidd#s, including liabilities under the
Securities Act of 1933, or to contribute with resp® payments which the underwriters may be reguio make.

Certain of the underwriters and their affiliatesddn the past and may in the future engage irs&etions with, or perform services for,
Conseco or its subsidiaries in the ordinary coofgteir businesses.

Conseco will pay all expenses, estimated to becaqupately $550,000, associated with the offer aald of the preferred securities.
COMMISSIONS AND DISCOUNTS

The underwriters will offer the preferred secustiirectly to the public initially at $25 per prefed security. The underwriters may also offer
the preferred securities to certain dealers aatfove-mentioned offering price less a concessich5if per preferred security. The
underwriters may allow, and such dealers may reallodiscount not in excess of $.30 per preferesmtisty to certain dealers. After the ini
public offering, the public offering price, concessand discount may be changed.

Because the proceeds from the sale of the prefegeutities will be used to purchase the debent@esseco has agreed to pay to the
underwriters an underwriting commission of $.78@5 preferred security (or a total of $9,450,000).

OVER-ALLOTMENT OPTION

The underwriters have an option to purchase up&@01000 additional preferred securities at thdipudffering price to cover over-
allotments, if any. The underwriters can exerdmg option for a period of 30 days after the ddtthis prospectus supplement. If the
underwriters exercise this option, each underwvitidirhave a firm commitment, subject to some cadiodis, to purchase approximately the
same percentage of any additional preferred séesids the percentage of the preferred secunititally offered that such underwriter has
agreed to purchase.

The following table shows the underwriting commassper preferred security and total underwritinghagission to be paid by Conseco to the
underwriters and proceeds to the Trust. The amaretshown assuming both no exercise and
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full exercise of the underwriters' option to pursdd 800,000 additional preferred securities.

WITHOUT WITH
PER TOPrS  OPTION OPTION
Public offering
price......cc.c.... $25.00 $300,000,000 $ 345,000,000
Underwriting
commission to be

paid by Conseco.... $.7875 $9,450,000 $10,867,500
Proceeds to the
Trust.............. $25.00 $300,000,000 $ 345,000,000

NEW YORK STOCK EXCHANGE LISTING

Before this offering, there was no established ipubhding market for the preferred securities. plan to list the preferred securities on the
New York Stock Exchange under the symbol "CNCPfH&ading of the preferred securities on the New Y8téck Exchange is expected
begin within 30 days of the issuance of the prefitgecurities. In order to meet all of the requiats for listing the preferred securities on
New York Stock Exchange, the underwriters haveedjte sell the preferred securities to a minimurd@d beneficial holders. Tt
representatives have advised Conseco that thaydintemake a market in the preferred securities po the commencement of trading on
New York Stock Exchange. However, the represerdgatare not obligated to do so and may discontinarkeh making at any time witho
notice. We cannot give any assurance that a ligating market for the preferred securities wilvelep or be maintained.

NO SALES OF SIMILAR SECURITIES

Conseco and the Trust have agreed that, for 30aftsisthe date of this prospectus supplement, Wikyot directly or indirectly offer, sell,
offer to sell, grant any option for the sale obtinerwise dispose of any preferred securities,saeyrities convertible into or exchangeable for
the preferred securities or any securities sulisignsimilar to the preferred securities, or anyagantee of such securities, or any subordir
debt securities, or any securities convertible ortexchangeable for such subordinated debt sexsjrihat are substantially similar to the
debentures (except the debentures and the prefezoedities offered hereby) without the prior venittconsent of Merrill Lynch, Pierce,
Fenner & Smith Incorporated.

PRICE STABILIZATION AND SHORT POSITIONS

In connection with the sale of the preferred sei@s; SEC rules permit the underwriters to engageansactions that stabilize the price of the
preferred securities. These transactions may ireghutichases for the purpose of fixing or maintajritre price of the preferred securities.

The underwriters may create a short position inptfederred securities in connection with this dffgr That means they may sell a larger
number of the preferred securities than is showthercover page of this prospectus supplemertielf treate a short position, the
underwriters may purchase preferred securitieseropen market to reduce the short position.

If the underwriters purchase the preferred seesrit stabilize the price or to reduce their shosition, the price of the preferred securities
could be higher than it might be if they had noteauch purchases. The underwriters make no repaties or prediction about any effect
that the purchases may have on the price of tHerpeel securities.

The underwriters may suspend any of these acsvatieany time.
LEGAL MATTERS

Certain matters of Delaware law relating to thedisl of the preferred securities will be passedmpn behalf of the Trust by Richards,
Layton & Finger, P.A., Wilmington, Delaware, spddigelaware counsel to the Trust. The validity cf Bubordinated debentures, the trust
guarantee and certain matters relating theretd pe&ipassed upon on behalf of Conseco and the yusvhn J. Sabl, Executive Vice
President and General Counsel of the Company. &bl iS a full-time employee and an officer of thengpany and owns 80,000 shares of
Company Common Stock and holds options to purcha8@00 shares of Conseco common stock. Leagredtdrata Millard LLP,
Indianapolis, Indiana, will pass upon certain legaltters on behalf of Conseco and the Trust. Gelegial matters will be passed upon for the
underwriters by LeBoeuf, Lamb, Greene & MacRae, .|

S-34



a limited liability partnership including professial corporations, New York, New York. LeBoeuf, Lan@ireene & MacRae, L.L.P.
represents Conseco from time to time in connedtiitin certain legal matters.

EXPERTS

The consolidated financial statements of Conse@eaember 31, 1998 and 1997, and for each of tiee tears in the period ended
December 31, 1998, which are incorporated by rafarén this prospectus, have been audited by PaimstwouseCoopers LLP, independent
accountants, as set forth in their report theradmnigh as to the years 1997 and 1996, insofar airthecial statements relate to Green Tree
Financial Corporation, is based on the report ofMPLLP, independent auditors. The financial statetaeeferred to above are incorporated
herein by reference in reliance upon these regven upon the authority of the firms as expertadénounting and auditing.
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PROSPECTUS
$2,000,000,000

CONSECO, INC.
DEBT SECURITIES, PREFERRED STOCK, DEPOSITARY SHARES, COMMON STOCK, STOCK
PURCHASE CONTRACTS, STOCK PURCHASE UNITS AND WARRANTS

CONSECO FINANCING TRUST V
CONSECO FINANCING TRUST VI
CONSECO FINANCING TRUST VIl
PREFERRED SECURITIES FULLY AND UNCONDITIONALLY GUAR ANTEED
BY CONSECO, INC.

Conseco, Inc., an Indiana corporation ("Consecdher'Company"), may offer and sell from time tm&, in one or more series, (i) its debt
securities, consisting of debentures, notes arudlmr evidences of indebtedness representing ureskobligations of Conseco (the "Debt
Securities"), (ii) shares of its preferred stool,par value per share ("Preferred Stock™), whicly bmrepresented by depositary shares (the
"Depositary Shares") as described herein, (iiyabaf its common stock, no par value per sharerfi@on Stock"), (iv) Stock Purchase
Contracts ("Stock Purchase Contracts") to purcbhaees of Common Stock, (v) Stock Purchase Urdtd) eepresenting ownership of a
Stock Purchase Contract and Preferred Securitieddgfined herein) or debt obligations of third @atincluding U.S. Treasury securities,
securing the holder's obligation to purchase ComBtock under the Stock Purchase Contracts ("Stacktase Units") and (vi) warrants to
purchase Debt Securities, Preferred Stock, Comnaek®r other securities or rights ("Warrants").

Conseco Financing Trust V, Conseco Financing Tvilistnd Conseco Financing Trust VII (each, a "ConsEaust"), statutory business trusts
formed under the laws of the State of Delaware, offer, from time to time, preferred securitiegpmesenting preferred undivided beneficial
interests in the assets of the respective Conse&isT("Preferred Securities"). The payment ofquiid cash distributions ("Distributions™)
with respect to Preferred Securities out of morfesld by each of the Conseco Trusts, and paymerliguwdation, redemption or otherwise
with respect to such Preferred Securities, wilgharanteed by the Company to the extent describesirh(each, a "Trust Guarantee"). See
"Description of Preferred Securities" and "Descoiptof Trust Guarantees.”" The Company's obligatiomder the Trust Guarantees will rank
junior and subordinate in right of payment to dHex liabilities of the Company and pari passu \tilobligations under the most ser
preferred or preference stock of the Company. Bescription of Trust Guarantees -- Status of thesTGuarantees." Subordinated Debt
Securities (as defined herein) may be issued aiddogathe Company in one or more series to a Canseast or a trustee of such Conseco
Trust in connection with the investment of the @rds from the offering of Preferred Securities @xchmon Securities (as defined herein) of
such Conseco Trust. The Subordinated Debt Seaigtiechased by a Conseco Trust may be subsequksttijputed pro rata to holders of
Preferred Securities and Common Securities in atiorewith the dissolution of such Conseco Truste Debt Securities, Preferred Stock,
Depositary Shares, Common Stock, Stock Purchastdots) Stock Purchase Units, Warrants and Pref&egurities are herein collectively
referred to as the "Securities."

Certain specific terms of the particular Securitresespect of which this Prospectus is being @eéd will be set forth in an accompanying
supplement to this Prospectus (the "Prospectusi&uept"), which will describe, without limitatiomé where applicable, the following: (i)
in the case of Debt Securities, the specific design, aggregate principal amount, ranking as sewigubordinated Debt Securities,
denomination, maturity, premium, if any, interegter (which may be fixed or variable), time and rodtbf calculating interest, if any, place
places where principal of, premium, if any, aneiast, if any, on such Debt Securities will be fdgathe currencies or currency units in
which principal of, premium, if any, and interei§&any, on such Debt Securities will be payablg; s8rms of redemption or conversion, any
sinking fund provisions, th



purchase price, any listing on a securities excaaagy right of the Company to defer payment adriegt on the Debt Securities and the
maximum length of such deferral period and otheci terms; (ii) in the case of Preferred Stoc#t Brepositary Shares, the specific
designation, stated value and liquidation prefeegrer share and number of shares offered, the @seqprice, dividend rate (which may be
fixed or variable), method of calculating paymehtliwidends, place or places where dividends o $treferred Stock will be payable, any
terms of redemption, dates on which dividends dhalbayable and dates from which dividends shaluas any listing on a securities
exchange, voting and other rights, including cosier or exchange rights, if any, and other spaerahs, including whether interests in the
Preferred Stock will be represented by Depositdrgr&s and, if so, the fraction of a share of PrefeStock represented by each Depositary
Share; (iii) in the case of Common Stock, the nunabeshares offered, the initial offering price, ket price and dividend information; (iv) in
the case of Stock Purchase Contracts, the numtstranés of Common Stock issuable thereunder, ttehase price of the Common Stock,
the date or dates on which the Common Stock isired|to be purchased by the holders of the StoeckHaige Contracts, any periodic
payments required to be made by the Company thdlikers of the Stock Purchase Contracts or viceayemnd the terms of the offering and
sale thereof, (v) in the case of Stock Purchas¢sUthie specific terms of the Stock Purchase Cotstiand any Preferred Securities or debt
obligations of third parties securing the holdeb$igation to purchase the Common Stock under thek3Purchase Contracts, and the terms
of the offering and sale thereof; (vi) in the cag&Varrants, the specific designation, the numperchase price, exercise price and other t
thereof, any listing of the Warrants or the undedySecurities on a securities exchange or any ¢#nms in connection with the offering, <
and exercise of the Warrants, as well as the termshich and the Securities for which such Warramiy be exercised; and (vii) in the case
of Preferred Securities, the specific designatmmber of securities, liquidation amount per saguthe purchase price, any listing on a
securities exchange, distribution rate (or methiochéculation thereof), dates on which distribus@hall be payable and dates from which
distributions shall accrue, any voting rights, terior any conversion or exchange into other sdesriany redemption, exchange or sinking
fund provisions, any other rights, preferencesjilgges, limitations or restrictions relating tetRreferred Securities, the specific terms and
provisions of the Guarantee and the terms uponhwthie proceeds of the sale of the Preferred Séxsishall be used to purchase a specific
series of Subordinated Debt Securities of the Camppa

The offering price to the public of the Securitval be limited to U.S. $2,000,000,000 in the aggate (or its equivalent (based on the
applicable exchange rate at the time of issu§edurities are offered for consideration denomuhateone or more foreign currencies or
currency units as shall be designated by the Cog)p@he Debt Securities may be denominated in dn8&ates dollars or, at the option of
the Company if so specified in the applicable Peatys Supplement, in one or more foreign currermiesirrency units. The Debt Securities
may be issued in registered form or bearer forniath. If so specified in the applicable Prospe&upplement, Securities of one or more
classes or series may be issued in whole or inipéne form of one or more temporary or permargoibal securities.

The Common Stock is listed on the New York StockHhange under the trading symbol "CNC".

The Securities may be sold to or through undervg,itdarough dealers or agents or directly to puseha See "Plan of Distribution.” The
names of any underwriters, dealers or agents iedoilw the sale of the Securities in respect of iés Prospectus is being delivered and
applicable fee, commission or discount arrangemeitksthem will be set forth in a Prospectus Supmet. See "Plan of Distribution” for
possible indemnification arrangements for dealemglerwriters and agents.

This Prospectus may not be used to consummatedfabesurities unless accompanied by a Prospecipgl&nent.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISS ION NOR HAS THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COM MISSION PASSED UPON THE

ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The date of this Prospectus is June 22, 1998.



State insurance holding company laws and reguisitiqplicable to the Company generally provide tizaperson may acquire control of the
Company, and thus indirect control of its insurasgbsidiaries, unless such person has providedicegquired information to, and such
acquisition is approved (or not disapproved) bg,dppropriate insurance regulatory authorities.e@aly, any person acquiring beneficial
ownership of 10% or more of the Common Stock wdndgresumed to have acquired such control, urtesafpropriate insurance
regulatory authorities upon advance applicatiomcheine otherwise.

NO DEALER, SALESMAN OR OTHER INDIVIDUAL HAS BEEN AOHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS NOT CONTAINED IN THIS PROSPECTUSNX ACCOMPANYING PROSPECTUS SUPPLEMENT OR THE
DOCUMENTS INCORPORATED OR DEEMED INCORPORATED BY RERENCE HEREIN. IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIEDRON AS HAVING BEEN AUTHORIZED BY THE COMPANY
OR ANY UNDERWRITER, DEALER OR AGENT. THIS PROSPECBWOES NOT CONSTITUTE AN OFFER TO SELL, OR A
SOLICITATION OF AN OFFER TO BUY, ANY SECURITIES OTER THAN THE REGISTERED SECURITIES TO WHICH IT
RELATES, OR AN OFFER TO SELL OR A SOLICITATION OFMOFFER TO BUY THOSE SECURITIES TO WHICH IT RELATES
IN ANY JURISDICTION WHERE, OR TO ANY PERSON TO WHONIT IS UNLAWFUL TO MAKE SUCH OFFER OR
SOLICITATION. NEITHER THE DELIVERY OF THIS PROSPEMIS OR ANY PROSPECTUS SUPPLEMENT NOR ANY SALE
MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREPFE ANY IMPLICATION THAT THERE HAS NOT BEEN ANY
CHANGE IN THE FACTS SET FORTH IN THIS PROSPECTUS @RTHE AFFAIRS OF THE COMPANY SINCE THE DATE
HEREOF.

AVAILABLE INFORMATION

The Company is subject to the informational requiats of the Securities Exchange Act of 1934, asmaled (the "Exchange Act"), and, in
accordance therewith, files reports, proxy statamand other information with the Securities andtange Commission (the "Commissiot
Such reports, proxy statements and other informdiied by Conseco with the Commission can be ingggkand copied at the public
reference facilities maintained by the Commissiba5® Fifth Street, N.W., Room 1024, WashingtorC 20549, and at the following
regional offices of the Commission: New York Regib®ffice, 7 World Trade Center, 13th Floor, Newrk,oNew York 10048; and Chicago
Regional Office, Citicorp Center, 500 West MadiSireet, Suite 1400, Chicago, lllinois 60661. Comitsuch material can be obtained from
the Public Reference Section of the CommissiorbatHfth Street, N.W., Washington, D.C. 20549, upayment of the prescribed rates. In
addition, the Commission maintains a Web site tvww.sec.gov that contains reports, proxy arfdrimation statements and other
information regarding registrants, including then@any, that file electronically with the Commissi@opies of such reports, proxy
statements and other information can also be inspext the offices of the New York Stock ExcharfeBroad Street, New York, New York
10005.

The Company and the Conseco Trusts have filed t@fCommission a Registration Statement on FornuS8el@r the Securities Act of 1933,
as amended (the "Securities Act"), with respethéoSecurities offered hereby. This Prospectuschvbonstitutes part of the Registration
Statement, does not contain all of the informasienforth in the Registration Statement and thebitsithereto, certain parts of which are
omitted in accordance with the rules and regulatiofithe Commission. Statements contained hereimamy Prospectus Supplement
concerning the provisions of any document do nop@ti to be complete and, in each instance, arbfigaain all respects by reference to the
copy of such document filed as an exhibit to thgiReation Statement or otherwise filed with then@oission. For further information with
respect to the Company, the Conseco Trusts an8eberities, reference is hereby made to such Ratjist Statement, including the exhibits
thereto and the documents incorporated hereinfeyaece, which can be examined at the Commissminisipal office, 450 Fifth Street,
N.W., Washington, D.C. 20549, or copies of which ba obtained from the Commission at such officenupayment of the fees prescrit

by the Commission.

No separate financial statements of the ConsecstJ have been included or incorporated by referbeogin. The Company does 1
consider that such financial statements would beenzé to holders of the Preferred Securities bsedi) all of the voting securities of the
Conseco Trusts will be owned, directly or indirgctly the Company, a reporting company under thehBrge Act, (ii) the Conseco Trusts
have and will have no independent operations bist &x the sole purpose of issuing securitiesesenting undivided beneficial interests in
their assets and investing the proceeds there®fiordinated Debt Securities issued by
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the Company, and (iii) the Company's obligationscdibed herein and in any accompanying Prospeatppl&ment, under the Declaration
defined herein) (including the obligation to payerses of the Conseco Trusts), the Subordinatehtuck and any supplemental indentures
thereto, the Subordinated Debt Securities issudldet@onseco Trust and the Trust Guarantees takethter, constitute a full and
unconditional guarantee by the Company of paymaunson the Preferred Securities. See "Descriptid?referred Securities of the Conseco
Trusts" and "Description of Trust Guarantees."

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents previously filed by the Qmeny with the Commission pursuant to the Exchancteafe incorporated herein by this
reference:

1. Annual Report on Form 1R-or the fiscal year ended December 31, 1997 uhclg Part 11l thereof which is incorporated by refiece fron
the Company's proxy statement dated April 10, 1f8®8&s annual meeting of shareholders (the "ComgjsaAAinnual Report™);

2. Quarterly Reports on Form 10-Q for the quarteteel March 31, 1998;
3. Current Reports on Form 8-K dated February 8818pril 6, 1998, June 3, 1998, and June 4, 188§,

4. The description of the Common Stock in its Reegign Statements filed pursuant to Section 1thefExchange Act, and any amendment
or report filed for the purpose of updating anyrsdescription.

All documents filed by the Company pursuant to Best13(a), 13(c), 14 or 15(d) of the Exchange Adisequent to the date hereof and
to the termination of the offering made hereby Isbaldeemed to be incorporated by reference inRfespectus or any Prospectus
Supplement and to be part hereof from the datéiind fof such documents.

Any statement contained herein, or in a documentriporated or deemed to be incorporated by referbecein, shall be deemed to be
modified or superseded for purposes of this Prdsgdo the extent that a statement contained heramany other subsequently filed
document which also is or is deemed to be incotpdrhy reference herein modifies or supersedes statément. Any such statement so
modified or superseded shall not be deemed, exxepd modified or superseded, to constitute agbainis Prospectus or any Prospectus
Supplement. To the extent that any proxy statersantorporated by reference herein, such incofmahall not include any information
contained in such proxy statement that is not,yansto the Commission's rules, deemed to be "“fikdth the Commission or subject to the
liabilities of Section 18 of the Exchange Act.

The Company will provide without charge to eachsparto whom this Prospectus is delivered, upomititéen or oral request of such pers
a copy of any or all of the documents incorpordterkin by reference (other than exhibits to sududeents unless such exhibits are
specifically incorporated by reference into suchutoents). Any such request should be directedrteedaV. Rosensteele, Senior Vice
President, Corporate Communications, Conseco, 14825 N. Pennsylvania Street, Carmel, Indiana 2§@3ephone number: (317) 817-
2893).



THE COMPANY

The Company is a financial services holding compdime Company develops, markets and administersesmgntal health insurance,
annuity, life insurance, individual and group majeedical insurance and other insurance produatseSiog82, the Company has acquired 19
insurance groups. The Company's operating strasefgygrow the insurance business within its subsigs by focusing its resources on the
development and expansion of profitable productssirong distribution channels. The Company haglsapented such growth by acquiring
companies that have profitable niche products &g distribution systems. Once an insurance compas been acquired, the Company's
operating strategy has been to consolidate andmslire management and administrative functions e/appropriate, to realize superior
investment returns through active asset manageiegliminate unprofitable products and distribat@hannels, and to expand and develop
the profitable distribution channels and products.

The Company's executive offices are located at 3 MZPennsylvania Street, Carmel, Indiana 46032elephone number is (317) 817-6100.
THE CONSECO TRUSTS

Each of the Conseco Trusts is a statutory busitnessformed under Delaware law pursuant to (ipelaration of trust (each a "Declaration”)
executed by the Company as sponsor for such thest'$ponsor"), and the Conseco Trustees (as dkffiaeein) of such trust and (ii) the

filing of a certificate of trust with the Secretasf/State of the State of Delaware on May 23, 1##sth Conseco Trust exists for the exclusive
purposes of (i) issuing and selling the Preferredusities and common securities representing conumdivided beneficial interests in the
assets of such Conseco Trust (the "Common Sealréied, together with the Preferred Securities, Tmast Securities"), (ii) using the gross
proceeds from the sale of the Trust Securitiextuiae the Subordinated Debt Securities and (figaging in only those other activities
necessary, appropriate, convenient or incidentakto. All of the Common Securities will be dirgatir indirectly owned by the Company.
The Common Securities will rank pari passu, andpets will be made thereon pro rata, with the RrefeSecurities, except that, if an event
of default under the Declaration has occurred armbintinuing, the rights of the holders of the Casnr$ecurities to payment in respect of
distributions and payments upon liquidation, redgéompand otherwise will be subordinated to the tsghf the holders of the Preferred
Securities. The Company will directly or indirectlgquire Common Securities in an aggregate ligidamount equal to at least 3% of the
total capital of each Conseco Trust.

Unless otherwise specified in the applicable ProggeSupplement, each Conseco Trust has a termtof 55 years but may terminate ear
as provided in the Declaration. Each Conseco FBrosisiness and affairs will be conducted by thetéms (the "Conseco Trustees") appointed
by the Company as the direct or indirect holdealbbf the Common Securities. The holder of the @mn Securities will be entitled to
appoint, remove or replace any of, or increas@duce the number of, the Conseco Trustees of eacbe€o Trust. The duties and obligati
of the Conseco Trustees shall be governed by tlotafaion of such Conseco Trust. A majority of @enseco Trustees (the "Regular
Trustees") of each Conseco Trust will be persons ark employees or officers of or who are affilitgth the Company. One Conseco
Trustee of each Conseco Trust will be a financislifution that is not affiliated with the Compaayd has a minimum amount of combined
capital and surplus of not less than $50,000,000cwshall act as property trustee and as indemituséee for the purposes of compliance
with the provisions of Trust Indenture Act of 1938,amended (the "Trust Indenture Act"), pursuatiié terms set forth in the applicable
Prospectus Supplement (the "Institutional Trustd@"addition, unless the Institutional Trustee mbains a principal place of business in the
State of Delaware and otherwise meets the requitesmod applicable law, one Conseco Trustee of €miseco Trust will be an entity havi

a principal place of business in, or a natural @eresident of, the State of Delaware (the "Delamaustee”). The Company will pay all fees
and expenses related to the Conseco Trust andféreng of the Trust Securities.

Unless otherwise specified in the applicable ProsmeSupplement, the Institutional Trustee for e@ohseco Trust shall be State Street Bank
and Trust Company. Unless otherwise specifiederggplicable Prospectus Supplement, the Delawargt@ie for each Conseco Trust sha
First Union Trust Company, National Associationd s address in the State of Delaware is One Ro8agare, 920 King Street,

Wilmington, Delaware 19801. The principal placébakiness of each Conseco Trust shall be c/o Conberp11825 N. Pennsylvania Street,
Carmel, Indiana 46032; telephone (317) 817-6100.



USE OF PROCEEDS

Unless otherwise indicated in the accompanyinggtrctsis Supplement, the net proceeds received bB@dhwany from the sale of the
Securities offered hereby are expected to be umegkheral corporate purposes. The proceeds freradle of Preferred Securities by the
Conseco Trusts will be invested in the Subordin&tebdt Securities of the Company. Except as mayraike be described in the Prospectus
Supplement relating to such Preferred Securitiess(ompany expects to use the net proceeds frosataef such Subordinated Debt
Securities to the Conseco Trusts for general catpgrurposes. Any specific allocation of the prdsde a particular purpose that has been
made at the date of any Prospectus Supplemenbevdiescribed therein.

RATIOS OF EARNINGS TO FIXED CHARGES, EARNINGS TO FI XED
CHARGES AND PREFERRED STOCK DIVIDENDS
AND EARNINGS TO FIXED CHARGES, PREFERRED STOCK DIVI DENDS
AND DISTRIBUTIONS ON COMPANY-OBLIGATED MANDATORILY
REDEEMABLE PREFERRED SECURITIES OF SUBSIDIARY TRUST S

The following table sets forth the Company's ratibsarnings to fixed charges, earnings to fixearghs and preferred stock dividends and
earnings to fixed charges, preferred stock divideart distributions on Company-obligated mandatoeitieemable preferred securities of
subsidiary trusts for each of the five years endedember 31, 1997 and for the three months endedhV&d, 1997 and 1998.

THREE MONTHS
Y EAR ENDED DECEMBER 31, ENDED MARCH 31,

1993 1994 1995 1996 1997 1997 1998

Ratio of earnings to fixed charges:
As reported.........cccovereeniene. 2.19X 2.26X 157X 1.61X 2.04X 1.96X 2.28X
Excluding interest on annuities and
financial product policyholder
account balances(1)(2).............. 8.85X 455X 3.80X 4.55X 7.21X 7.36X 6.26X
Ratio of earnings to fixed charges and
preferred dividends:
As reported.........ceeevennnne. 2.04X 1.95X 1.50X 1.50X 1.95X 1.74X 2.25X
Excluding interest on annuities and
financial product policyholder
account balances(1)(2)............ 6.00X 3.14X 3.06X 3.14X 5.77X 4.07X 5.93X
Ratio of earnings to fixed charges,
preferred dividends and distributions
on Company-obligated mandatorily
redeemable preferred securities of
subsidiary trusts:
As reported.........ceeverenne. 2.04X 1.95X 1.50X 1.49X 1.82X 1.65X 2.01X
Excluding interest on annuities and
financial product policyholder
account balances(1)(2)............ 6.00X 3.14X 3.06X 3.06X 4.20X 3.28X 4.05X

(1) These ratios are included to assist the readamalyzing the impact of interest on annuitied inancial products (which is not generally
required to be paid in cash in the period it ioetzed). Such ratios are not intended to, andadporapresent the following ratios prepared in
accordance with generally accepted accounting iptes ("GAAP"): the ratio of earnings to fixed chas; the ratio of earnings to fixed
charges and preferred dividends; or the ratio ofiegs to fixed charges, preferred dividends arstrithutions on Company-obligated
mandatorily redeemable preferred securities ofigidry trusts.

(2) Excludes interest credited to annuity and faialnproducts of $408.5 million, $134.7 million, 854 million, $668.6 million and $806.7
million for the years ended December 31, 1993, 19995, 1996 and 1997, respectively, and $173.[fomiand $188.4 million for the three
months ended March 31, 1997 and 1998, respectively.



DESCRIPTION OF DEBT SECURITIES

The Debt Securities offered hereby, consistingatés, debentures and other evidences of indebtedmesto be issued in one or more series
constituting either senior Debt Securities ("Seiebt Securities") or subordinated Debt Securifi€sibordinated Debt Securities"). Unless
otherwise specified in the applicable ProspectyspBunent, the Debt Securities will be issued pumstmindentures described below (as
applicable, the "Senior Indenture” or the "Subaatia Indenture”, each, an "Indenture" and, together'Indentures”), in each case between
the Company and the trustee identified therein (Tmastee"), the forms of which have been fileceahibits to the Registration Statement of
which this Prospectus forms a part. Except forsthigordination provisions of the Subordinated Indemtfor which there are no counterparts
in the Senior Indenture, the provisions of the Sdimated Indenture are substantially identicalibhstance to the provisions of the Senior
Indenture that bear the same section numbers.

The statements herein relating to the Debt Seearéthd the following summaries of certain genemaigions of the Indentures do not purg
to be complete and are subject to, and are gudiifi¢heir entirety by reference to, all the prowis of the Indentures (as they may be
amended or supplemented from time to time), inclgdhe definitions therein of certain terms capitad in this Prospectus. All article and
section references appearing herein are to articldssections of the applicable Indenture and wemgarticular Sections or defined terms
the Indentures (as they may be amended or supptechéom time to time) are referred to herein oaiRrospectus Supplement, such
Sections or defined terms are incorporated henethesein by reference.

GENERAL

The Debt Securities will be unsecured obligatiohthe Company. The Indentures do not limit the aggte amount of Debt Securities which
may be issued thereunder, nor do they limit therirence or issuance of other secured or unsecwtetdofl the Company. The Debt Securities
issued under the Senior Indenture will be unsecanebwill rank pari passu with all other unsecused unsubordinated obligations of the
Company. The Debt Securities issued under the Sirded Indenture will be subordinate and juniorigint of payment, to the extent and in
the manner set forth in the Subordinated Indentorall Senior Indebtedness of the Company. Se8ubordination under the Subordinated
Indenture.”

Reference is made to the applicable Prospectusl&uappt which will accompany this Prospectus foeaadiption of the specific series of
Debt Securities being offered thereby, including, tot limited to, the following:

(1) the title, designation and purchase price uchsDebt Securities, including whether the Debtusiges are Senior Debt Securities or
Subordinated Debt Securities and whether such Betdrities will be issued under the Senior Indenttive Subordinated Indenture or other
indenture set forth in the Prospectus Supplemgparty limit upon the aggregate principal amounswth Debt Securities; (3) the date or
dates on which the principal of and premium, if amy such Debt Securities will mature or the metbbdetermining such date or dates; (4)
the rate or rates (which may be fixed or variabtel)hich such Debt Securities will bear interesany, or the method of calculating such rate
or rates; (5) the date or dates from which intetiéany, will accrue or the method by which suctiedor dates will be determined; (6) the date
or dates on which interest, if any, will be payadutel the record date or dates therefor; (7) theepta places where principal of, premium, if
any, and interest, if any, on such Debt Securitifisoe payable; (8) the right, if any, of the Coamy to defer payment of interest on Debt
Securities and the maximum length of any such dafeeriod; (9) the period or periods within whithe price or prices at which, the
currency or currencies (including currency unitiaits) in which, and the terms and conditions uptiich, such Debt Securities may be
redeemed, in whole or in part, at the option of@enpany; (10) the obligation, if any, of the Comp&o redeem or purchase such Debt
Securities pursuant to any sinking fund or analsgmovisions or upon the happening of a specifietheand the period or periods within
which, the price or prices at which and the otkeems and conditions upon which, such Debt Secardiill be redeemed or purchased, in
whole or in part, pursuant to such obligations;) the denominations in which such Debt Securitiesaauthorized to be issued; (12) the
currency or currency unit for which Debt Securitieay be purchased or in which Debt Securities neagidnominated and/or the currency or
currencies (including currency unit or units) iniafhprincipal of, premium, if any, and interest, if
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any, on such Debt Securities will be payable andthdr the Company or the holders of any such Debti®ies may elect to receive
payments in respect of such Debt Securities inrgenay or currency unit other than that in whicklsebt Securities are stated to be
payable; (13) if other than the principal amoumréof, the portion of the principal amount of siidbt Securities which will be payable ug
declaration of the acceleration of the maturityr¢ioé or the method by which such portion shall beedmined; (14) the person to whom any
interest on any such Debt Security shall be payiflofgaer than the person in whose name such Detti8y is registered on the applicable
record date; (15) any addition to, or modificat@mrdeletion of, any Event of Default or any covenaiithe Company specified in the
Indenture with respect to such Debt Securities) {ié application, if any, of such means of defeasaor covenant defeasance as may be
specified for such Debt Securities;

(17) whether such Debt Securities are to be isguadhole or in part in the form of one or more teargry or permanent global securities and,
if so, the identity of the depositary for such gibbecurity or securities; (18) any Federal incdaxeconsiderations applicable to holders ol
Debt Securities; and (19) any other special terarsaning to such Debt Securities. Unless othenspezified in the applicable Prospectus
Supplement, the Debt Securities will not be lisbedany securities exchange. (Section 3.1.)

Unless otherwise specified in the applicable ProggeSupplement, Debt Securities will be issueflig-registered form without coupons.
Where Debt Securities of any series are issuedandn form, the special restrictions and considwerat including special offering restrictions
and special Federal income tax considerationsjagipé to any such Debt Securities and to paymerna transfer and exchange of such
Debt Securities will be described in the applicadespectus Supplement. Bearer Debt Securitiedwittansferable by delivery. (Section
3.5)

Debt Securities may be sold at a substantial distdoelow their stated principal amount, bearingnierest or interest at a rate which at the
time of issuance is below market rates. CertaireFddncome tax consequences and special consmesatpplicable to any such Debt
Securities, or to Debt Securities issued at pdratatreated as having been issued at a disawilinibe described in the applicable Prospectus
Supplement.

If the purchase price of any of the Debt SecuriSgzayable in one or more foreign currencies orency units or if any Debt Securities are
denominated in one or more foreign currencies areaey units or if the principal of, premium, ifyror interest, if any, on any Debt
Securities is payable in one or more foreign cugiesor currency units, or by reference to comnyogliices, equity indices or other factors,
the restrictions, elections, certain Federal incoaxeconsiderations, specific terms and other imftion with respect to such issue of Debt
Securities and such foreign currency or currendgswor commodity prices, equity indices or otheatéais will be set forth in the applicable
Prospectus Supplement. In general, holders of seiibs of Debt Securities may receive a principadant on any principal payment date, or
a payment of premium, if any, on any premium irdepgayment date or a payment of interest on amyast payment date, that is greater than
or less than the amount of principal, premiumnif,eor interest otherwise payable on such datgsemiding on the value on such dates of the
applicable currency, commodity, equity index orestfactor.

PAYMENT, REGISTRATION, TRANSFER AND EXCHANGE

Unless otherwise provided in the applicable ProsmeBupplement, payments in respect of the Dehiries will be made in the designated
currency at the office or agency of the Companyntaded for that purpose as the Company may desidran time to time, except that, at
the option of the Company, interest payments, yf an Debt Securities in registered form may be en@dby checks mailed to the holders of
Debt Securities entitled thereto at their registeaddresses or (ii) by wire transfer to an accowaihtained by the person entitled thereto as
specified in the Register. (Sections 3.7(a) and @Bless otherwise indicated in the applicablespectus Supplement, payment of any
installment of interest on Debt Securities in reggisd form will be made to the person in whose nanwd Debt Security is registered at the
close of business on the regular record date fdn suerest. (Section 3.7(a).)
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Payment in respect of Debt Securities in bearenfeill be made in the currency and in the mannsigiated in the Prospectus Supplement,
subject to any applicable laws and regulationspah paying agencies outside the United StatdseaSampany may appoint from time to
time. The paying agents outside the United Staiitially appointed by the Company for a series ebDSecurities will be named in the
Prospectus Supplement. The Company may at anydisignate additional paying agents or rescind #isggdation of any paying agents,
except that, if Debt Securities of a series angabke as Registered Securities, the Company wilkhaired to maintain at least one paying
agent in each Place of Payment for such seriesifaddbt Securities of a series are issuable asdBezecurities, the Company will be
required to maintain a paying agent in a Placeagihf®ent outside the United States where Debt Sésudf such series and any coupons
appertaining thereto may be presented and surrethder payment. (Section 9.2.)

Unless otherwise provided in the applicable ProsgeBupplement, Debt Securities in registered fwitinbe transferable or exchangeable at
the agency of the Company maintained for such m&pe designated by the Company from time to t{Bections 3.5 and 9.2.) Debt
Securities may be transferred or exchanged witkerviice charge, other than any tax or other goventah charge imposed in connection
therewith. (Section 3.5.)

GLOBAL DEBT SECURITIES

Unless otherwise specified in the applicable ProggeSupplement, the Debt Securities of a serigshmassued in whole or in part in the
form of one or more fully registered global sedast(a "Registered Global Security”) that will kepdsited with a depository (the
"Depository™) or with a nominee for the Depositddgntified in the applicable Prospectus Supplemenguch a case, one or more Registered
Global Securities will be issued in a denominatiormggregate denominations equal to the portichefggregate principal amount of
outstanding Debt Securities of the series to beesgmted by such Registered Global Security orr8isu (Section 3.3.) Unless and until it is
exchanged in whole or in part for Debt Securitregéfinitive certificated form, a Registered GloBalcurity may not be registered for tran:

or exchange except as a whole by the Depositorgion Registered Global Security to a nominee ol fdepository or by a nominee of such
Depository to such Depository or another nominegsuch Depository or by such Depository or any summinee to a successor Depository
for such series or a nominee of such successorditeppand except in the circumstances describedarapplicable Prospectus Supplement.
(Section 3.5.)

The specific terms of the depository arrangemettt véispect to any portion of a series of Debt S@earto be represented by a Registered
Global Security will be described in the applicaBlespectus Supplement. Unless otherwise spedifithee applicable Prospectus
Supplement, the Company expects that the folloypimmyisions will apply to such depository arrangetsen

Ownership of beneficial interests in a Registerémb@l Security will be limited to participants oensons that may hold interests through
participants (as such term is defined below). Ughenissuance of any Registered Global Security th@dieposit of such Registered Global
Security with or on behalf of the Depository fochuRegistered Global Security, the Depository wenidldit, on its book-entry registration and
transfer system, the respective principal amouhtiseoDebt Securities represented by such Registelebal Security to the accounts of
institutions ("participants") that have accountstmihe Depository or its nominee. The accountseteredited will be designated by the
underwriters or agents engaging in the distributibauch Debt Securities or by the Company, if shebt Securities are offered and sold
directly by the Company. Ownership of beneficiaknests by participants in such Registered Global8ty will be shown on, and the
transfer of such beneficial interests will be efeconly through, records maintained by the Depogiftor such Registered Global Security or
by its nominee. Ownership of beneficial interestsuch Registered Global Security by persons tbiat through participants will be shown
on, and the transfer of such beneficial interestsimsuch participants will be effected only thgby records maintained by such participants.
The laws of some jurisdictions require that cerfainchasers of securities take physical deliversugh securities in certificated form. The
foregoing limitations and such laws may impair didity to transfer beneficial interests in suchgiRéered Global Security.

9



So long as the Depository for a Registered Glokal8ty, or its nominee, is the registered owneswifh Registered Global Security, such
Depository or such nominee, as the case may behevidonsidered the sole owner or holder of thet[Seleurities represented by such
Registered Global Security for all purposes underapplicable Indenture. Unless otherwise specifide applicable Prospectus Supplen
and except as specified below, owners of benefictatests in such Registered Global Security moll be entitled to have Debt Securities of
the series represented by such Registered Globati§eregistered in their names, will not recedrebe entitled to receive physical delivery
of Debt Securities of such series in certificateahf and will not be considered the holders thefeofiny purposes under the relevant
Indenture. (Section 3.8.) Accordingly, each persamning a beneficial interest in such Registeredb@l&ecurity must rely on the procedures
of the Depository and, if such person is not aigipant, on the procedures of the participant tigfowhich such person owns its interest, to
exercise any rights of a holder under the relelrmaiénture. The Depository may grant proxies an@mtise authorize participants to give or
take any request, demand, authorization, directiotice, consent, waiver or other action which kléois entitled to give or take under the
relevant Indenture. The Company understands thdenexisting industry practices, if the Comparguests any action of holders or if any
owner of a beneficial interest in such Registerémb@ Security desires to give any notice or tahkg action which a holder is entitled to give
or take under the relevant Indenture, the Depagsitauld authorize the participants to give suchasobr take such action, and such
participants would authorize beneficial owners awgrthrough such participants to give such noticeke such action or would otherwise act
upon the instructions of beneficial owners owningptigh them.

Unless otherwise specified in the applicable ProgmeSupplement, payments with respect to princpamium, if any, and interest, if any,
on Debt Securities represented by a RegisteredabG#dcurity registered in the name of a Depositorigs nominee will be made to such
Depository or its nominee, as the case may bdeagegistered owner of such Registered Global 8gcur

The Company expects that the Depository for anyt Belsurities represented by a Registered Globalrgcupon receipt of any payment of
principal, premium or interest, will immediatelyedit participants' accounts with payments in amepnbportionate to their respective
beneficial interests in the principal amount offs&Registered Global Security as shown on the rascofduch Depository. The Company also
expects that payments by participants to ownelsoéficial interests in such Registered Global 8gcheld through such participants will
governed by standing instructions and customargtises, as is now the case with the securities foelthe accounts of customers registered
in "street names," and will be the responsibilitysoch participants. None of the Company, the rethge Trustees or any agent of the
Company or the respective Trustees shall haveesponsibility or liability for any aspect of thecoeds relating to or payments made on
account of beneficial interests of a Registeredh@l&ecurity, or for maintaining, supervising oviesving any records relating to such
beneficial interests.

(Section 3.8.)

Unless otherwise specified in the applicable ProggeSupplement, if the Depository for any DebtuBities represented by a Registered
Global Security is at any time unwilling or unalbdecontinue as Depository or ceases to be a clpagency registered under the Exchange
Act and a duly registered successor Depositorptisppointed by the Company within 90 days, the @amy will issue such Debt Securities
in definitive certificated form in exchange for suRegistered Global Security. In addition, the Campmay at any time and in its sole
discretion determine not to have any of the DelouBtes of a series represented by one or moréskegd Global Securities and, in such
event, will issue Debt Securities of such serieddfinitive certificated form in exchange for aflthe Registered Global Security or Securities
representing such Debt Securities. (Section 3.5.)

The Debt Securities of a series may also be issuethole or in part in the form of one or more l@aglobal securities (a "Bearer Global
Security") that will be deposited with a depositasy with a nominee for such depository, identifiadhe applicable Prospectus Supplement.
Any such Bearer Global Security may be issuedrimpt@rary or permanent form. (Section 3.4.) The djmeterms and procedures, including
the specific terms of the depository arrangemeith mespect to any portion of a series of Debt &#es to be represented by one or more
Bearer Global Securities will be described in thplizable Prospectus Supplement.
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CONSOLIDATION, MERGER OR SALE BY THE COMPANY

Unless otherwise specified in the applicable ProgmeSupplement, the Company shall not consolidéteor merge into any other
corporation or sell its assets substantially asrdinety, unless: (i) the corporation formed bytsaonsolidation or into which the Company is
merged or the corporation which acquires its agsetgganized in the United States; (ii) the cogpimn formed by such consolidation or into
which the Company is merged or which acquires the@any's assets substantially as an entirety esigrassumes all of the obligations of
the Company under each Indenture; (iii) immediagdtgr giving effect to such transaction, no DefanlEvent of Default shall have happe
and be continuing, and (iv) if, as a result of strelnsaction, properties or assets of the Compaldibecome subject to an encumbrance
which would not be permitted by the terms of anyeseof Debt Securities, the Company or the suaressporation, as the case may be,
shall take such steps as are necessary to sealr®sbt Securities equally and ratably with allébttdness secured thereunder. Upon any
such consolidation, merger or sale, the successporation formed by such consolidation, or intdaekithe Company is merged or to which
such sale is made, shall succeed to, and be subdtior the Company under each Indenture. (Se@tibn

EVENTS OF DEFAULT, NOTICE AND CERTAIN RIGHTS ON DEF AULT

Each Indenture provides that, if an Event of Defapkcified therein occurs with respect to the Cedaturities of any series and is continuing,
the Trustee for such series or the holders of 2b%ggregate principal amount of all of the outstagdebt Securities of that series, by
written notice to the Company (and to the Trusteestich series, if notice is given by such holdéSebt Securities), may declare the
principal of (or, if the Debt Securities of thaties are Original Issue Discount Securities or kekeSecurities, such portion of the principal
amount specified in the Prospectus Supplementpaodied interest on all the Debt Securities of siesies to be due and payable (provided,
with respect to any Debt Securities issued undeStihbordinated Indenture, that the payment of pa@nd interest on such Debt Securities
shall remain subordinated to the extent providedrircle 12 of the Subordinated Indenture). (Setto2.)

Unless otherwise specified in the applicable ProggeSupplement, Events of Default with respe®@ebt Securities of any series are defined
in each Indenture as being: (a) default for 30 daymyment of any interest on any Debt Securitthaf series or any coupon appertaining
thereto or any additional amount payable with respeDebt Securities of such series as specifidtie applicable Prospectus Supplement
when due; (b) default in payment of principal, cemium, if any, at maturity or on redemption orasthise, or in the making of a mandatory
sinking fund payment of any Debt Securities of #eries when due; (c) default for 60 days afteicedb the Company by the Trustee for
such series, or by the holders of 25% in aggregateipal amount of the Debt Securities of suclesethen outstanding, in the performance
of any other agreement in the Debt Securities aff $kries, in the Indenture or in any supplementinture or board resolution referred to
therein under which the Debt Securities of thaiesemay have been issued; (d) default resultiracoeleration of other indebtedness of the
Company for borrowed money where the aggregateipahamount so accelerated exceeds $25 millionsaistl acceleration is not rescinded
or annulled within 30 days after the written notibereof to the Company by the Trustee or to the@any and the Trustee by the holders of
25% in aggregate principal amount of the Debt S8esrof such series then outstanding, providetisheh Event of Default will be

remedied, cured or waived if the default that regliin the acceleration of such other indebtedisessmedied, cured or waived; and (e)
certain events of bankruptcy, insolvency or reorzition of the Company. (Section 5.1.) The defimtof "Event of Default" in each
Indenture specifically excludes a default undee@used debt under which the obligee has recoursdu@ve of recourse for ancillary matters
such as environmental indemnities, misapplicatibfuieds, costs of enforcement, etc.) only to thikateral pledged for repayment, and where
the fair market value of such collateral does aeed two percent of Total Assets (as defined énlidenture) at the time of the default.
Events of Default with respect to a specified seafDebt Securities may be added to the Inderande if so added, will be described in the
applicable Prospectus Supplement. (Sections 3.5 dr(d).)

Each Indenture provides that the Trustee will, imith0 days after the occurrence of a Default watspect to the Debt Securities of any series,
give to the holders of the Debt Securities of getes notice of all Defaults known to it unlesstsDefault shall have been cured or waived;
provided that except in the case of
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a Default in payment on the Debt Securities of feaies, the Trustee may withhold the notice if smdong as a committee of its Responsible
Officers in good faith determines that withholdigch notice is in the interests of the holderdef@ebt Securities of that series. (Section
6.6.) "Default" means any event which is, or aftetice or passage of time or both, would be, amEgéDefault. (Section 1.1.)

Each Indenture provides that the holders of a ritgjor aggregate principal amount of the Debt Seims of each series affected (with each
such series voting as a class) may, subject taindinited conditions, direct the time, method guhakce of conducting any proceeding for i
remedy available to the Trustee for such seriesxercising any trust or power conferred on sualsige. (Section 5.8.)

Each Indenture includes a covenant that the Compdlhfile annually with the Trustee a certificats to the Company's compliance with all
conditions and covenants of such Indenture. (Se&ib.)

The holders of a majority in aggregate principabant of any series of Debt Securities by noticthtoTrustee for such series may waive, on
behalf of the holders of all Debt Securities oftsgeries, any past Default or Event of Default withpect to that series and its consequences
except a Default or Event of Default in the paymafrthe principal of, premium, if any, or interestany, on any Debt Security, and except in
respect of an Event of Default resulting from thedeh of a covenant or provision of either Indemtuhich, pursuant to the applicable
Indenture, cannot be amended or modified withoatcitnsent of the holders of each outstanding Debail8y of such series affected.
(Section 5.7.)

OPTION TO DEFER INTEREST PAYMENTS

If provided in the applicable Prospectus Supplerntiet Company shall have the right at any timefama time to time during the term of the
series of Debt Securities to defer the paymemtefrést for such number of consecutive interestygay periods as may be specified in the
applicable Prospectus Supplement (each, an "Extef&riod"), subject to the terms, conditions ammeaants, if any, specified in such
Prospectus Supplement, provided that such Extef®oiod may not extend beyond the stated matufitliyeoDebt Securities. Certain mate
United States Federal income tax consequencesp@athsconsiderations applicable to any such DebuS8ties will be described in the
applicable Prospectus Supplement.

Unless otherwise specified in the applicable ProsmeSupplement, at the end of such Extension @etie Company shall pay all interest
then accrued and unpaid together with interesetilrecompounded semiannually at the rate specifiethé Debt Securities to the extent
permitted by applicable law ("Compound Interegtitpvided, that during any such Extension PeriogtH{@ Company shall not declare or pay
dividends on, make distributions with respect toremleem, purchase, acquire or make a liquidataymgnt with respect to, any of its capital
stock (other than (i) purchases or acquisitionsagiital stock of the Company in connection with saésfaction by the Company of its
obligations under any employee or agent benefitpta the satisfaction by the Company of its oliares pursuant to any contract or security
outstanding on the date of such event requiringwapany to purchase capital stock of the Comp@inas a result of a reclassification of
the Company's capital stock or the exchange oramsion of one class or series of the Company'salagtock for another class or series of
the Company's capital stock, (iii) the purchas&aidtional interests in shares of the Company'sa&legtock pursuant to the conversion of
exchange provisions of such capital stock or tlversy being conversed or exchanged, (iv) divideaddistributions in capital stock of the
Company (or rights to acquire capital stock) omurepases or redemptions of capital stock solelynftioe issuance or exchange of capital
stock or (v) redemptions or repurchases of anytsighitstanding under a shareholder rights plafth@ Company shall not make any
payment of interest, principal or premium, if aonp, or repay, repurchase or redeem any debt sesuissued by the Company that rank ju

to the Debt Securities, and (c) the Company stalhmake any guarantee payments with respect tfotegoing (other than payments
pursuant to the Trust Guarantee or the Common @terdas defined herein)). Prior to the terminatibany such Extension Period, the
Company may further defer payments of interesttgrading the interest payment period; provided, éaav, that, such Extension Period,
including all such previous and further extensionay not extend beyond the maturity of the Debu8ges. Upon the termination of any
Extension Period and the payment of all amounts the, the Company may commence a new ExtensidgodPsubject to the terms set forth
in this section. No
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interest during an Extension Period, except aetitethereof, shall be due and payable, but the @agnmay prepay at any time all or any
portion of the interest accrued during an Extensteriod. The Company has no present intention efaésing its right to defer payments of
interest by extending the interest payment perinthe Debt Securities. If the Institutional Trussbell be the sole holder of the Debt
Securities, the Company shall give the Regulart€assand the Institutional Trustee notice of itec@n of such Extension Period one
Business Day prior to the earlier of (i) the datgributions on the Preferred Securities are payabl(ii) the date the Regular Trustees are
required to give notice to the New York Stock Exoppa (or other applicable self-regulatory organaatior to holders of the Preferred
Securities of the record or payment date of sushidution. The Regular Trustees shall give notitthe Company's selection of such
Extension Period to the holders of the PreferreziSiges. If the Institutional Trustee shall notthe sole holder of the Debt Securities, the
Company shall give the holders of the Debt Se@gitiotice of its selection of such Extension PetéodBusiness Days prior to the earlier of
(i) the Interest Payment Date or (ii) the date upiich the Company is required to give notice ® llew York Stock Exchange (or other
applicable self-regulatory organization) or to lesklof the Debt Securities of the record or payndate of such related interest payment.

MODIFICATION OF THE INDENTURES

Unless otherwise specified in the applicable ProsmeSupplement, each Indenture contains provigiensitting the Company and the
Trustee to enter into one or more supplementalnadtes without the consent of the holders of anthefDebt Securities in order (i) to
evidence the succession of another corporationg@bmpany and the assumption of the covenantssa€bmpany by a successor to the
Company; (ii) to add to the covenants of the Comparsurrender any right or power of the Compaiiy;t6 add additional Events of Defa
with respect to any series of Debt Securities; tivdd or change any provisions to such exteneasssary to permit or facilitate the issue
of Debt Securities in bearer form; (v) to changeliminate any provision affecting only Debt Setiad not yet issued; (vi) to secure the Debt
Securities; (vii) to establish the form or termdaht Securities; (viii) to evidence and provide $accessor Trustees; (ix) if allowed without
penalty under applicable laws and regulations gionit payment in respect of Debt Securities in beform in the United States; (x) to cort
any defect or supplement any inconsistent provismrmto make any other provisions with respect adtens or questions arising under such
Indenture, provided that such action does not adgaffect the interests of any holder of DebtuBigies of any series; or (xi) to cure any
ambiguity or correct any mistake. The Subordindtei@nture also permits the Company and the Trubreunder to enter into such
supplemental indentures to modify the subordinatimvisions contained in the Subordinated Debergxoept in a manner adverse to any
outstanding Debt Securities. (Section 8.1.)

Unless otherwise specified in the applicable ProsmeSupplement, each Indenture also containsgiomé permitting the Company and the
Trustee, with the consent of the holders of a nitgjar aggregate principal amount of the outstagddebt Securities affected by such
supplemental indenture (with the Debt Securitiesauth series voting as a class), to execute suppkairindentures adding any provisions to
or changing or eliminating any of the provisionssath Indenture or any supplemental indenture datifyiog the rights of the holders of De
Securities of such series, except that, withoutthesent of the holder of each Debt Security secééd, no such supplemental indenture may:
(i) change the time for payment of principal ormiem, if any, or interest on any Debt Security} @duce the principal of, or any installment
of principal of, or premium, if any, or interest any Debt Security, or change the manner in whiehatmount of any of the foregoing is
determined; (iii) reduce the amount of premiunarif/, payable upon the redemption of any Debt Sgciv) reduce the amount of principal
payable upon acceleration of the maturity of anigi@al Issue Discount or Index Security; (v) chatige currency or currency unit in which
any Debt Security or any premium or interest therisgpayable; (vi) impair the right to instituteitsior the enforcement of any payment on or
with respect to any Debt Security;

(vii) reduce the percentage in principal amournthefoutstanding Debt Securities affected therebyctinsent of whose holders is required for
modification or amendment of such Indenture omaiver of compliance with certain provisions of ftheenture or for waiver of certain
defaults; (viii) change the obligation of the Compdo maintain an office or agency in the placed fam the purposes specified in such
Indenture; (ix) modify the provisions relating to
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the subordination of outstanding Debt Securitiearof series in a manner adverse to the holdersdfesr (x) modify the provisions relating
to waiver of certain defaults or any of the foregpprovisions. (Section 8.2.)

SUBORDINATION UNDER THE SUBORDINATED INDENTURE

The Subordinated Indenture provides that any Subaield Debt Securities issued thereunder are sirtzdedi in right of payment to all Sen
Indebtedness to the extent provided in the Subateéhindenture. (Section 12.1 of the Subordinatéérture.) The Subordinated Indenture
defines the term "Senior Indebtedness" as: (indikbtedness of the Company, whether outstandirtedate of the Subordinated Indenture
or thereafter created, incurred or assumed, whiébrimoney borrowed, or evidenced by a note oilairmstrument given in connection with
the acquisition of any business, properties ortasseluding securities; (ii) any indebtednessibfers of the kinds described in the preceding
clause (i) for the payment of which the Compameiponsible or liable as guarantor or otherwisd; (@) amendments, renewals, extensions
and refundings of any such indebtedness. The Skrdebtedness shall continue to be Senior Indektsdand entitled to the benefits of the
subordination provisions irrespective of any ameedimmodification or waiver of any term of the Serindebtedness or extension or
renewal of the Senior Indebtedness. Senior Indebwsidoes not include (A) any indebtedness of tmpany to any of its subsidiaries, (B)
indebtedness incurred for the purchase of goodsaberials or for services obtained in the ordir@yrse of business and (C) any
indebtedness which by its terms is expressly madepassu with or subordinated to the SubordinBielt Securities. (Section 12.2 of the
Subordinated Indenture.)

If (i) the Company defaults in the payment of aniygipal, or premium, if any, or interest on anynfe Indebtedness when the same becc
due and payable, whether at maturity or at a degel for prepayment or declaration or otherwisgiipan event of default occurs with resp
to any Senior Indebtedness permitting the holdersebf to accelerate the maturity thereof and enitiotice of such event of default
(requesting that payments on Subordinated DebtriBiesucease) is given to the Company by the heldéSenior Indebtedness, then unless
and until such default in payment or event of difsiall have been cured or waived or shall hawased to exist, no direct or indirect
payment (in cash, property or securities, by setiobtherwise) shall be made or agreed to be madeccount of the Subordinated Debt
Securities or interest thereon or in respect ofrapayment, redemption, retirement, purchase @rabquisition of Subordinated Debt
Securities.

(Section 12.4 of the Subordinated Indenture.)

In the event of (i) any insolvency, bankruptcy,aigership, liquidation, reorganization, readjusttneomposition or other similar proceeding
relating to the Company, its creditors or its pmtye(ii) any proceeding for the liquidation, didstion or other winding-up of the Company,
voluntary or involuntary, whether or not involviiigsolvency or bankruptcy proceedings,

(i) any assignment by the Company for the benafitreditors or (iv) any other marshalling of tesets of the Company, all Senior
Indebtedness (including, without limitation, intstraccruing after the commencement of any suchepiing, assignment or marshalling of
assets) shall first be paid in full before any paytor distribution, whether in cash, securitiesther property, shall be made by the Com
on account of Subordinated Debt Securities. Insgh event, any payment or distribution, whetheraish, securities or other property (other
than securities of the Company or any other cotpmrgrovided for by a plan of reorganization cadgistment, the payment of which is
subordinate, at least to the extent provided irstii®rdination provisions of the Subordinated Iridenwith respect to the indebtedness
evidenced by Subordinated Debt Securities, to #yenent of all Senior Indebtedness at the time antihg and to any securities issued in
respect thereof under any such plan of reorgaoizatr readjustment), which would otherwise (buttfar subordination provisions) be
payable or deliverable in respect of Subordinatetittsecurities (including any such payment or itistron which may be payable or
deliverable by reason of the payment of any othéebtedness of the Company being subordinatedtpaiiment of Subordinated Debt
Securities) shall be paid or delivered directlyrte holders of Senior Indebtedness, or to theiresmtative or trustee, in accordance with the
priorities then existing among such holders urtiSanior Indebtedness shall have been paid in {8&ction 12.3 of the Subordinated
Indenture.) No present or future holder of any 8ehidebtedness shall be
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prejudiced in the right to enforce subordinationte indebtedness evidenced by Subordinated DebiriBes by any act or failure to act on
the part of the Company. (Section 12.9 of the Sdibated Indenture.)

Senior Indebtedness shall not be deemed to havedaae in full unless the holders thereof shalldheaceived cash, securities or other
property equal to the amount of such Senior Inakigses then outstanding. Upon the payment in fudlidbenior Indebtedness, the holders of
Subordinated Debt Securities shall be subrogatedl the rights of any holders of Senior Indebtexin® receive any further payments or
distributions applicable to the Senior Indebtednags all Subordinated Debt Securities shall hbeen paid in full, and such payments or
distributions received by any holder of Subordidabebt Securities, by reason of such subrogatiboash, securities or other property which
otherwise would be paid or distributed to the hddef Senior Indebtedness, shall, as between thep@oy and its creditors other than the
holders of Senior Indebtedness, on the one hankth@nholders of Subordinated Debt Securitiesherother, be deemed to be a payment by
the Company on account of Senior Indebtednessnandn account of Subordinated Debt Securitiesct{@® 12.7 of the Subordinated
Indenture.)

The Subordinated Indenture provides that the faregsubordination provisions, insofar as they eetatany particular issue of Subordinated
Debt Securities, may be changed prior to such isuainy such change would be described in theiGgipé Prospectus Supplement relating
to such Subordinated Debt Securities.

DEFEASANCE AND COVENANT DEFEASANCE

If indicated in the applicable Prospectus Supplemntee Company may elect either (i) to defeasetsndischarged from any and all
obligations with respect to the Debt Securitiesodvithin any series (except as otherwise provideitie relevant Indenture) ("defeasance”
(i) to be released from its obligations with respi® certain covenants applicable to the Debt B&esi of or within any series ("covenant
defeasance"), upon the deposit with the relevam$t€e (or other qualifying trustee), in trust facls purpose, of money and/or Government
Obligations which through the payment of principadl interest in accordance with their terms witlyide money in an amount sufficient,
without reinvestment, to pay the principal of amg @remium or interest on such Debt Securities tauvity or redemption, as the case may
be, and any mandatory sinking fund or analogousnesys thereon. As a condition to defeasance omantelefeasance, the Company must
deliver to the Trustee an Opinion of Counsel todffect that the Holders of such Debt Securitie wat recognize income, gain or loss for
Federal income tax purposes as a result of sugadefce or covenant defeasance and will be subjEederal income tax on the same
amounts and in the same manner and at the sam&dsngould have been the case if such defeasamowemant defeasance had not
occurred. Such Opinion of Counsel, in the caseeféasance under clause (i) above, must refer tdarsed upon a ruling of the Internal
Revenue Service or a change in applicable Federahie tax law occurring after the date of the @f\wndenture. (Article 4.) If indicated in
the applicable Prospectus Supplement, in addibabtigations of the United States or an agenapstrumentality thereof, Government
Obligations may include obligations of the governitn@ an agency or instrumentality of the governnigsuing the currency or currency u
in which Debt Securities of such series are paydBlection 3.1.)

In addition, with respect to the Subordinated Irtdes) in order to be discharged no event or coolishall exist that, pursuant to certain
provisions described under "-- Subordination urtlerSubordinated Indenture" above, would prevemQbmpany from making payments of
principal of (and premium, if any) and interest®ubordinated Debt Securities at the date of tedatable deposit referred to above. (Sec
4.6(j) of the Subordinated Indenture.)

The Company may exercise its defeasance optionreggect to such Debt Securities notwithstandmg@tior exercise of its covenant
defeasance option. If the Company exercises isasdahce option, payment of such Debt Securitiesnoglge accelerated because of a
Default or an Event of Default. (Section 4.4.)HétCompany exercises its covenant defeasance pptgment of such Debt Securities may
not be accelerated by reason of a Default or amtfeDefault with respect to the covenants to Whsach covenant defeasance is applicable.
However, if such acceleration were to occur by gaasf another Event of Default, the realizable
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value at the acceleration date of the money ande@avent Obligations in the defeasance trust coeltss than the principal and interest
then due on such Debt Securities, in that the redudeposit in the defeasance trust is based ugwudsled cash flow rather than market
value, which will vary depending upon interest saa@d other factors.

THE TRUSTEES

Unless otherwise specified in the applicable ProsmeSupplement, LTCB Trust Company will be thestee under the Senior Indenture, and
State Street Bank and Trust Company will be thestBeiunder the Subordinated Indenture. The Compayyalso maintain banking and
other commercial relationships with each of thesteas and their affiliates in the ordinary courskusiness.

DESCRIPTION OF CAPITAL STOCK
At May 21, 1998 the authorized capital stock of @mmpany was 1,020,000,000 shares, consisting of:

(a) 20,000,000 shares of Preferred Stock, of whig89,400 shares of Preferred Redeemable Incré&isitnd Equity Securities, 7%
PRIDES ("PRIDES"), were outstanding; and

(b) 1,000,000,000 shares of Common Stock, of whi&h126,301 shares were outstanding.

In general, the classes of authorized capital stmelafforded preferences with respect to dividemdkliquidation rights in the order listed
above. The Board of Directors of the Company is @wgred, without approval of the shareholders, tseahe Preferred Stock to be issued
in one or more series, with the numbers of sharesach series and the rights, preferences andiliimits of each series to be determined by it
including, without limitation, the dividend rightspnversion rights, redemption rights and liquidatpreferences, if any, of any wholly
unissued series of Preferred Stock (or of the ewctass of Preferred Stock if none of such shaaee been issued), the number of shares
constituting each such series and the terms anditemms of the issue thereof. The descriptiondagh below do not purport to be complete
and are qualified in their entirety by referencéhi® Amended and Restated Articles of Incorporatibthe Company, as amended (the
"Articles of Incorporation™).

The Prospectus Supplement relating to an offerff@ammon Stock will describe terms relevant thergtoluding the number of shares
offered, the initial offering price, market pricecadividend information.

PREFERRED STOCK

The applicable Prospectus Supplement will desdhibdollowing terms of any Preferred Stock in restpmd which this Prospectus is being
delivered (to the extent applicable to such PrefeéStock): (i) the specific designation, numbestudres, seniority and purchase price; (ii) any
liquidation preference per share; (iii) any datenafturity; (iv) any redemption, repayment or sirgkfund provisions; (v) any dividend rate or
rates and the dates on which any such dividend$bwipayable (or the method by which such ratefates will be determined); (vi) any
voting rights; (vii) if other than the currency thie United States of America, the currency or awies, including composite currencies, in
which such Preferred Stock is denominated and/arich payments will or may be payable; (viii) imethod by which amounts in respec
such Preferred Stock may be calculated and any @ulities, currencies or indices, or value, raterarey relevant to such calculation; (ix)
whether the Preferred Stock is convertible or ergleable and, if so, the securities or rights inkacly such Preferred Stock is convertible or
exchangeable (which may include other PreferrediSebt Securities, Common Stock or other seasitir rights of the Company
(including rights to receive payment in cash owsiies based on the value, rate or price of onmare specified commodities, currencies or
indices) or a combination of the foregoing), anel tdrms and conditions upon which such conversiorxchanges will be effected, includ
the initial conversion or exchange prices or rates,conversion or exchange period and any otlaexkprovisions; (x) the place or places
where dividends and other payments on the Pref&teck will be payable; and (xi) any additionalingt dividend, liquidation, redemption
and other rights, preferences, privileges, limitasi and restrictions.
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As described under "Description of Depositary Ssigrthe Company may, at its option, elect to oBepositary Shares evidenced by
depositary receipts ("Depositary Receipts"), e@grasenting an interest (to be specified in thdiegdge Prospectus Supplement relating to
the particular series of the Preferred Stock) s#hare of the particular series of the PreferrediSissued and deposited with a Preferred Stock
Depositary (as defined herein).

All shares of Preferred Stock offered hereby, sudble upon conversion, exchange or exercise afrfiies, will, when issued, be fully paid
and non-assessable.

COMMON STOCK

Dividends. Except as provided below, holders of @Gmn Stock are entitled to receive dividends anéodhistributions in cash, stock or
property of the Company, when, as and if declagethb Board of Directors out of assets or fundthefCompany legally available therefor
and shall share equally on a per share basis suell dividends and other distributions (subje¢heorights of holders of Preferred Stock).

Voting Rights. At every meeting of shareholdersrgvholder of Common Stock is entitled to one yuete share. Subject to any voting rights
which may be granted to holders of Preferred Stogkaction submitted to shareholders is approvéteihnumber of votes cast in favor of
such action exceeds the number of votes againstpéwhere other provision is made by law and sljeapplicable quorum requirements.

Liguidation Rights. In the event of any liquidatjalissolution or winding#p of the business of the Company, whether volyrdgainvoluntan
(any such event, a "Liquidation"), the holders oh@non Stock are entitled to share equally in tlsetsavailable for distribution after
payment of all liabilities and provision for theliidation preference of any shares of Preferredk3teen outstanding.

Miscellaneous. The holders of Common Stock havpreemptive rights, cumulative voting rights, suljgton rights, or conversion rights
and the Common Stock is not subject to redemption.

The transfer agent and registrar with respectéddbmmon Stock and the PRIDES is First Union Nati@ank.

All shares of Common Stock offered hereby, or ibkeiapon conversion, exchange or exercise of S&sirivill, when issued, be fully paid
and non-assessable. The Common Stock is traddteddew York Stock Exchange under the symbol "CNC".

PRIDES

General. The PRIDES are shares of convertible pefestock and rank prior to the Common Stock gsatoment of dividends and
distribution of assets upon liquidation. The shareBRIDES mandatorily convert into shares of Comrtock on February 1, 2000, (the
"Mandatory Conversion Date"), and the Company hasoption to redeem the shares of PRIDES, in wboia part, at any time and from
time to time on or after February 1, 1999 and piéathe Mandatory Conversion Date pursuant todhms described below and payable in
shares of Common Stock. In addition, the sharé®RIDES are convertible into shares of Common Saitke option of the holder at any
time prior to the Mandatory Conversion Date ad@eh below.

Dividends. Holders of shares of PRIDES are entitteckceive annual cumulative dividends at a rateamnum of 7% of the stated liquidation
preference (equivalent to $4.279 per each shaPRUDES) payable quarterly in arrears on each FepruaMay 1, August 1, and November
1.

Mandatory Conversion. On the Mandatory ConversiateDunless previously redeemed or converted, eatstanding share of PRIDES will
mandatorily convert into (i) four shares of Comngtock, subject to adjustment in certain events,(anthe right to receive cash in an
amount equal to all accrued and unpaid dividendeethn (other than previously declared dividendspkeyto a holder of record as of a prior
date).

Optional Redemption. Shares of PRIDES are not redb& prior to February 1, 1999. At any time armhfitime to time on or after February
1, 1999 and ending immediately prior to the Manda@onversion Date, the Company may redeem ani} of e outstanding shares of
PRIDES. Upon any such
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redemption, each holder will receive, in exchargeshich share of PRIDES, the number of shares ofn@m Stock equal to the Call Price
(which is the sum of

(i) $62.195, declining after February 1, 1999 td @5 until the Mandatory Conversation Date andafliaccrued and unpaid dividends
thereon (other than previously declared divideradsaple to a holder of record as of a prior datajdd by the current market price on the
applicable date of determination, but in no evesslthan 3.42 shares of Common Stock, subjectustatent. The number of shares of
Common Stock to be delivered in payment of theiapble Call Price will be determined on the bagithe current market price of the
Common Stock prior to the announcement of the rexiem

Conversion at the Option of the Holder. At any tipt®r to the Mandatory Conversion Date, unlessiptesly redeemed, each share of
PRIDES is convertible at the option of the holdereof into 3.42 shares of Common Stock (the "OwticConversion Rate"), equivalent to
the conversion price of $17.8728 per share of Com8tock, subject to adjustment as described hefaimright of holders to convert shares
of PRIDES called for redemption will terminate imaiegely prior to the close of business on the rgui@n date.

Voting Rights. The holders of shares of PRIDES haeeright with the holders of Common Stock to viot¢he election of directors and upon
each other matter coming before any meeting ohthéers of Common Stock on the basis of 4/5 ofwmte for each share of PRIDES. On
such matters, the holders of shares of PRIDEStamtidlders of Common Stock vote together as orss @acept as otherwise provided by
law or the Articles of Incorporation. In additiofi, whenever dividends on the shares of PRIDEShgrather series of Preferred Stock with
like voting rights are in arrears and unpaid farciarterly dividend periods, and in certain otbiecumstances, the holders of the shares of
PRIDES (voting separately as a class with the lisldéall other series of Preferred Stock with hiaing rights that are exercisable) will be
entitled to vote, on the basis of one vote for esttdre of PRIDES, for the election of two directof$she Company, such directors to be in
addition to the number of directors constituting Board of Directors immediately prior to the a@atrof such right, and (ii) the holders of the
shares of PRIDES may have voting rights with resfecertain alterations of the Articles of Incoration and certain other matters, voting
the same basis or separately as a series.

Liguidation Preference and Ranking. The sharesRIDES rank prior to the Common Stock as to payneéuividends and distribution of
assets upon liquidation. The liquidation prefereofceach share of PRIDES is an amount equal teuheof (i) $61.125 per share and (ii) all
accrued and unpaid dividends thereon.

CERTAIN PROVISIONS OF THE ARTICLES OF INCORPORATION AND BYLAWS OF CONSECO

Certain provisions of the Articles of Incorporatiand the Bylaws of the Company (the "Bylaws") magkmit more difficult to effect a

change in control of the Company if the Board afebtors determines that such action would not libérbest interests of the shareholders. It
could be argued, contrary to the belief of the BazfrDirectors, that such provisions are not inltkst interests of the shareholders to the
extent that they will have the effect of tendingltscourage possible takeover bids, which mighatiygrices involving a premium over then
recent market quotations for the Common Stock. mbst important of those provisions are describdovie

The Articles of Incorporation authorize the estsifotnent of a classified Board of Directors pursutarihe Bylaws. The Bylaws, in turn,
provide that the Directors serve staggered three-4ggms, with the members of only one class belagted in any year.

A classified Board of Directors may increase tHédilty of removing incumbent directors, providisgch directors with enhanced ability to
retain their positions. A classified Board of Dit@s may also make the acquisition of control & @ompany by a third party by means of a
proxy contest more difficult. In addition, the d#&ation may make it more difficult to replacerajority of directors for business reasons
unrelated to a change in control.
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The Articles of Incorporation provide that holdefsthe Company's voting stock shall not be entittediote on certain business transactions
(defined to include, among other things, certaimgaes, consolidations, sales, leases, transfesther dispositions of a substantial part of the
Company's assets) with certain related personsfwihcludes persons beneficially owning more the®% bf the Company's outstanding
voting stock), nor may such business combinatiandactions be effected, unless (i) the relevarnihbas combination shall have been
approved by two-thirds of the continuing directorgii) the aggregate amount of the cash and tine/ddue of any consideration other than
cash to be received by any holder of the Commonk3io Preferred Stock in the business combinatiwreéch such share of Common Stock
or Preferred Stock shall be at least equal to ifjledst per share price paid by the related pemsander to acquire any shares of Common
Stock or Preferred Stock, as the case may be, ibatlyfowned by such related person.

As discussed above, Preferred Stock may be issaedtime to time in one or more series with sugits, preferences, limitations and
restrictions as may be determined by the Boardifdiors. The issuance of Preferred Stock coulddmel, under certain circumstances, as a
method of delaying or preventing a change of comtifthe Company and could have a detrimental éffeche rights of holders of Common
Stock, including loss of voting control.

The provisions of the Articles of Incorporation aeding the classified Board of Directors and certaisiness combination transactions may
not be amended without the affirmative approvaiaflers of not less than 80% of the outstandingngaétock of the Company.

The Bylaws may be amended by majority vote of tbar#l of Directors.
CERTAIN PROVISIONS OF CORPORATE AND INSURANCE LAWS

In addition to the Articles of Incorporation andIBws, certain provisions of Indiana law may deldgter or prevent a merger, tender offer or
other takeover attempt of the Company.

Under the Indiana Business Corporation Law (theClLB), a director may, in considering the best iatts of a corporation, consider the
effects of any action on shareholders, employegmlers and customers of the corporation, on comities in which offices or other
facilities of the corporation are located, and ather factors the director considers pertinent.

The IBCL provides that no business combinationifeef to include certain mergers, sales of assalss ®f 5% or more of outstanding stock,
loans, recapitalizations or liquidations or dis$iolus) involving a corporation and an interestedrsholder (defined to include any holder of
10% or more of such corporation's voting stock) fhayentered into unless (1) it has been approvetéipoard of directors of the
corporation or (2) (a) five years have expired sitite acquisition of shares of the corporationhgyinterested shareholder, (b) all
requirements of the corporation's articles of ipooation relating to business combinations have Ise¢isfied and (c) either (i) a majority of
shareholders of the corporation (excluding theregted shareholder) approve the business comhinatti6i) all shareholders are paid fair
value (as defined in the statute) for their stdttwever, such law does not restrict any offer tchase all of a corporation's shares.

The IBCL also provides that when a target corporafsuch as the Company), incorporated in Indiawtbheaving its principal place of
business, principal office or substantial assetadiiana, has a certain threshold of ownershiprigyaina residents, any acquisition which,
together with its previous holdings, gives the aaqat least 20% of the target's voting stockgers a shareholder approval mechanism. If
the acquiror files a statutorily required disclasstatement, the target's management has 50 dtys which to hold a special meeting of
shareholders at which all disinterested sharehslofthe target (those not affiliated with the doguor any officer or inside director of the
target) consider and vote upon whether the acqseivall have voting rights with respect to the sharkthe target held by it. Without
shareholder approval, the shares acquired by tpgdrac have no voting rights. If the acquiror faitsfile the statutorily required disclosure
statement, the target can redeem the acquiroreshaa price to be determined according to
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procedures devised by the target. In order foretlpeevisions of the IBCL not to apply to a partaulndiana company, the company must
affirmatively so provide in its articles of inconmaion or bylaws.

In addition, the insurance laws and regulationthefjurisdictions in which the Company's insurasgbsidiaries do business may impede or
delay a business combination involving the Company.

DESCRIPTION OF DEPOSITARY SHARES

The description set forth below of certain provis®f the Deposit Agreement (as defined below)afrttie Depositary Shares and Deposi
Receipts summarizes the material terms of the Defpgseement and of the Depositary Shares and DepgReceipts and is qualified in its
entirety by reference to the form of Deposit Agreatand form of Depositary Receipts relating tchesaries of the Preferred Stock, as well
as the Articles of Incorporation or any requiredeaaiment thereto describing the applicable seriéy@ferred Stock.

GENERAL

The Company may, as its option, elect to have shafr@referred Stock be represented by DepositiaayeS. The shares of any series of the
Preferred Stock underlying the Depositary Sharéidwideposited under a separate deposit agredthentDeposit Agreement") to be
entered into by the Company and a bank or trusipemy selected by the Company (the "Preferred Sbamgositary"). The Prospectus
Supplement relating to a series of Depositary Shailt set forth the name and address of the PrefleStock Depositary. Subject to the terms
of the Deposit Agreement, each owner of a DepgsBéiare will be entitled, proportionately, to dlétrights, preferences and privileges of
Preferred Stock represented thereby (includingdéivd, voting, redemption, conversion, exchangeligndlation rights).

The Depositary Shares will be evidenced by DepsReceipts issued pursuant to the Deposit Agregmneach of which will represent the
fractional interest in the number of shares of digaar series of the Preferred Stock describetthénapplicable Prospectus Supplement.

DIVIDENDS AND OTHER DISTRIBUTIONS

The Preferred Stock Depositary will distributecdkh dividends or other cash distributions in respkthe series of Preferred Stock
represented by the Depositary Shares to the rémiders of Depositary Receipts in proportion, iesafs possible, to the number of
Depositary Shares owned by such holders. The Digppshowever, will distribute only such amountcas be distributed without attributing
to any Depositary Share a fraction of one cent,amndbalance not so distributed will be added @ tasated as part of the next sum received
by the Depositary for distribution to record hoklef Depositary Receipts then outstanding.

In the event of a distribution other than in casheispect of the Preferred Stock, the PreferredkI@positary will distribute property
received by it to the record holders of Deposifaeceipts in proportion, insofar as possible, tortheber of Depositary Shares owned by
such holders, unless the Preferred Stock Depositgrmines (after consultation with the Compahgi tt is not feasible to make such
distribution, in which case the Preferred Stock @stary may, with the approval of the Company, adoich method as it deems equitable
and practicable for the purpose of effecting susltribution, including a public or private sale,sqafch property, and distribution of the net
proceeds from such sale to such holders.

The amount so distributed to record holders of B&poy Receipts in any of the foregoing cases bélreduced by any amount required to be
withheld by the Company or the Preferred Stock Bé&poy on account of taxes.

CONVERSION AND EXCHANGE

If any series of Preferred Stock underlying the @sary Shares is subject to provisions relatingst@onversion or exchange, as set forth in
the applicable Prospectus Supplement relating tiheeach record
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holder of Depositary Receipts will have the righbbligation to convert or exchange the Deposiingres represented by such Depositary
Receipts pursuant to the terms thereof.

REDEMPTION OF DEPOSITARY SHARES

If any series of Preferred Stock underlying the @&s#fary Shares is subject to redemption, the DégmysEhares will be redeemed from the
proceeds received by the Preferred Stock Depositaylting from the redemption, in whole or in paftthe Preferred Stock held by the
Preferred Stock Depositary. Whenever the Compatgems Preferred Stock from the Preferred Stock Sitpg, the Preferred Stock
Depositary will redeem as of the same redemptide dgroportionate number of Depositary Sharessgmting the shares of Preferred Stock
that were redeemed. If less than all the DeposBéares are to be redeemed, the Depositary Shabesredeemed will be selected by lot or
pro rata as may be determined by the Company.

After the date fixed for redemption, the Deposit8hares so called for redemption will no longedbemed to be outstanding and all right
the holders of the Depositary Shares will ceaseggixthe right to receive the redemption price upach redemption. Any funds deposited by
the Company with the Preferred Stock Depositanafor Depositary Shares which the holders therebfd@aedeem shall be returned to the
Company after a period of two years from the datdhgunds are so deposited.

VOTING

Upon receipt of notice of any meeting at which hioéders of any shares of Preferred Stock underlthiegDepositary Shares are entitled to
vote, the Preferred Stock Depositary will mail thisrmation contained in such notice to the redwottlers of the Depositary Receipts. Each
record holder of such Depositary Receipts on thercedate (which will be the same date as the dedate for the Preferred Stock) will be
entitled to instruct the Preferred Stock Depositsyo the exercise of the voting rights pertainothe number of shares of Preferred Stock
underlying such holder's Depositary Shares. ThéeRezl Stock Depositary will endeavor, insofar escficable, to vote the number of shares
of Preferred Stock underlying such Depositary Shar@ccordance with such instructions, and the @y will agree to take all reasonable
action which may be deemed necessary by the Pedf&tock Depositary in order to enable the PrefeBteck Depositary to do so. The
Preferred Stock Depositary will abstain from votany of the Preferred Stock to the extent it dadg@ceive specific written instructions
from holders of Depositary Receipts representirghdoreferred Stock.

RECORD DATE

Whenever (i) any cash dividend or other cash digtion shall become payable, any distribution othan cash shall be made, or any rights,
preferences or privileges shall be offered witlpees to the Preferred Stock, or (ii) the Prefei®éack Depositary shall receive notice of any
meeting at which holders of Preferred Stock aréledtto vote or of which holders of Preferred $tace entitled to notice, or of the
mandatory conversion of, or any election on the pithe Company to call for the redemption of, &rgferred Stock, the Preferred Stock
Depositary shall in each such instance fix a reclaté (which shall be the same as the record datbé Preferred Stock) for the
determination of the holders of Depositary Receipfghat shall be entitled to receive such dividiedistribution, rights, preferences or
privileges or the net proceeds of the sale these¢y) that shall be entitled to give instructidos the exercise of voting rights at any such
meeting or to receive notice of such meeting suah redemption or conversion, subject to the groms of the Deposit Agreement.

WITHDRAWAL OF PREFERRED STOCK

Upon surrender of Depositary Receipts at the padadffice of the Preferred Stock Depositary, upagment of any unpaid amount due the
Preferred Stock Depositary, and subject to thesarhthe Deposit Agreement, the owner of the DeposiShares evidenced thereby is
entitled to delivery of the number of whole shaséPreferred Stock and all money and other propérany, represented by such Depositary
Shares. Partial shares of Preferred Stock wilbeassued. If the Depositary Receipts deliverethieyholder
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evidence a number of Depositary Shares in excegeafumber of Depositary Shares representinguahgoer of whole shares of Preferred
Stock to be withdrawn, the Preferred Stock Depositall deliver to such holder at the same timeeavrDepositary Receipt evidencing such
excess number of Depositary Shares. Holders oEResf Stock thus withdrawn will not thereafter Inditked to deposit such shares under the
Deposit Agreement or to receive Depositary Recaipidencing Depositary Shares therefor.

AMENDMENT AND TERMINATION OF THE DEPOSIT AGREEMENT

The Deposit Agreement will provide that the formDEpositary Receipt and any provision of the Depagreement may at any time be
amended by agreement between the Company anddfesreéd Stock Depositary. However, any amendmeitiwimposes or increases any
fees, taxes or other charges payable by the hotdéepositary Receipts (other than taxes and ajbeernmental charges, fees and other
expenses payable by such holders as stated unbard€s of Preferred Stock Depositary"), or whidieotvise prejudices any substantial
existing right of holders of Depositary Receiptdl] mot take effect as to outstanding Depositarg&pts until the expiration of 90 days after
notice of such amendment has been mailed to tleeddwlders of outstanding Depositary Receipts.

Whenever so directed by the Company, the Pref&teck Depositary will terminate the Deposit Agreairigy mailing notice of such
termination to the record holders of all DepositRaceipts then outstanding at least 30 days pithe date fixed in such notice for such
termination. The Preferred Stock Depositary magvilse terminate the Deposit Agreement if at anyet4h days shall have expired after the
Preferred Stock Depositary shall have deliverettiéoCompany a written notice of its election tdgesand a successor depositary shall not
have been appointed and accepted its appointniemty IDepositary Receipts remain outstanding dlfterdate of termination, the Preferred
Stock Depositary thereafter will discontinue trensfer of Depositary Receipts, will suspend thé&ibistion of dividends to the holders
thereof, and will not give any further notices @tlhan notice of such termination) or perform &nyher acts under the Deposit Agreement
except as provided below and except that the Resfe3tock Depositary will continue (i) to colledvidends on the Preferred Stock and any
other distributions with respect thereto and ipeliver the Preferred Stock together with susfiddinds and distributions and the net
proceeds of any sales of rights, preferences,lpges or other property, without liability for imést thereon, in exchange for Depositary
Receipts surrendered. At any time after the expinatf two years from the date of termination, Breferred Stock Depositary may sell the
Preferred Stock then held by it at public or prévasles, at such place or places and upon such seihdeems proper, and may thereafter
hold the net proceeds of any such sale, togethtramy money and other property then held by ithetit liability for interest thereon, for the
pro rata benefit of the holders of Depositary Retsaivhich have not been surrendered.

CHARGES OF PREFERRED STOCK DEPOSITARY

The Company will pay all charges of the Preferreat Depositary including charges in connectiorhwfite initial deposit of the Preferred
Stock, the initial issuance of the Depositary Retseithe distribution of information to the holdefdDepositary Receipts with respect to
matters on which Preferred Stock is entitled teyuatithdrawals of the Preferred Stock by the hadadrDepositary Receipts or redemption or
conversion of the Preferred Stock, except for tgieduding transfer taxes, if any) and other goweental charges and such other charges as
are expressly provided in the Deposit Agreemetiietat the expense of holders of Depositary Receipp&rsons depositing Preferred Stock.

MISCELLANEOUS

The Preferred Stock Depositary will make availdbleinspection by holders of Depositary ReceiptstsaCorporate Office and its New York
Office, all reports and communications from the @amy which are delivered to the Preferred Stockd3#ary as the holder of Preferred
Stock.

Neither the Preferred Stock Depositary nor the Camygpwill be liable if it is prevented or delayed layv or any circumstance beyond
control in performing its obligations under the Dsjp Agreement. The obligations of the PreferrastiDepositary under the Deposit
Agreement are limited to performing its
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duties thereunder without negligence or bad fditie obligations of the Company under the DeposieAment are limited to performing its
duties thereunder in good faith. Neither the Congpaor the Preferred Stock Depositary is obligatedrosecute or defend any legal
proceeding in respect of any Depositary SharesafeRed Stock unless satisfactory indemnity isighied. The Company and the Preferred
Stock Depositary are entitled to rely upon adviteranformation from counsel, accountants or othersons believed to be competent and on
documents believed to be genuine.

The Preferred Stock Depositary may resign at ang tr be removed by the Company, effective uporativeptance by its successor of its
appointment; provided, that if a successor Prefe®t®ck Depositary has not been appointed or aedeqich appointment within 45 days
after the Preferred Stock Depositary has delivaradtice of election to resign to the Company,Rheferred Stock Depositary may terminate
the Deposit Agreement. See "Amendment and Ternoinatf the Deposit Agreement"” above.

DESCRIPTION OF WARRANTS
GENERAL

The Company may issue Warrants to purchase Deliri8es, Preferred Stock, Common Stock or any comiidn thereof, and such
Warrants may be issued independently or togethiér aviy such Securities and may be attached toparage from such Securities. Each
series of Warrants will be issued under a sepavateant agreement (each a "Warrant Agreement"gterttered into between the Company
and a warrant agent ("Warrant Agent"). The Warrsgegnt will act solely as an agent of the Compangannection with the Warrants of each
such series and will not assume any obligatiorelationship of agency for or with holders or beaiefiowners of Warrants. The following
sets forth certain general terms and provisiorth@Warrants offered hereby. Further terms of tregrfdhts and the applicable Warrant
Agreement will be set forth in the applicable Pexdtps Supplement.

The applicable Prospectus Supplement will desc¢hibaéerms of any Warrants in respect of which Ehisspectus is being delivered, including
the following: (i) the title of such Warrants; (e aggregate number of such Warrants; (iii) tfieepor prices at which such Warrants will be
issued; (iv) the currency or currencies, includiognposite currencies, in which the price of suchMafas may be payable; (v) the designa
and terms of the Securities (other than Preferemlifies and Common Securities) purchasable upercise of such Warrants; (vi) the price
at which and the currency or currencies, includiamposite currencies, in which the Securities (othan Preferred Securities and Common
Securities) purchasable upon exercise of such \Warraay be purchased; (vii) the date on which iidjiet to exercise such Warrants shall
commence and the date on which such right shaltexviii) whether such Warrants will be issued@yistered form or bearer form; (ix) if
applicable, the minimum or maximum amount of suclri&hts which may be exercised at any one timeaf égplicable, the designation and
terms of the Securities (other than Preferred Siesiand Common Securities) with which such Wasame issued and the number of such
Warrants issued with each such Security; (xi) fflaable, the date on and after which such Warrantsthe related Securities (other than
Preferred Securities and Common Securities) wibéygarately transferable; (xii) information witlspect to book-entry procedures, if any;
(xiii) if applicable, a discussion of certain UnitStates Federal income tax considerations; angl &xiy other terms of such Warrants,
including terms, procedures and limitations refgtio the exchange and exercise of such Warrants.

DESCRIPTION OF PREFERRED SECURITIES OF THE CONSECO TRUSTS
GENERAL

Each Conseco Trust may issue, from time to timby, one series of Preferred Securities having tetescribed in the Prospectus Supplement
relating thereto. The Declaration of each Conseaestlauthorizes the Regular Trustees of such CoriBesst to issue on behalf of such
Conseco Trust one series of Preferred Securitish Beclaration will be qualified as an indentuneler the Trust Indenture Act. The
Institutional Trustee, an independent trustee, adgtlas indenture trustee for the Preferred Séesifior purposes of compliance with the
provisions of the Trust Indenture Act. The Prefdr@ecurities will have such terms,
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including distributions, redemption, voting, ligaiibn rights and such other preferred, deferreattoer special rights or such restrictions as
shall be established by the Regular Trustees iordaace with the applicable Declaration or as dimbet forth in the Declaration or made
part of the Declaration by the Trust Indenture ARference is made to any Prospectus Supplemaitingeto the Preferred Securities of a
Conseco Trust for specific terms of the Preferredugities, including, to the extent applicable i@ distinctive designation of such Preferred
Securities, (ii) the number of Preferred Securiigssied by such Conseco Trust, (iii) the annudfitigion rate (or method of determining
such rate) for Preferred Securities issued by Si@tseco Trust and the date or dates upon whichdisttfbutions shall be payable (provid
however, that distributions on such Preferred Sgesrshall, subject to any deferral provisiongd any provisions for payment of defaulted
distributions, be payable on a quarterly basisolddrs of such Preferred Securities as of a redate in each quarter during which such
Preferred Securities are outstanding), (iv) ankitrif such Conseco Trust to defer quarterly distidns on the Preferred Securities as a result
of an interest deferral right exercised by the Canypon the Subordinated Debt Securities held bl §ianseco Trust; (v) whether
distributions on Preferred Securities shall be clatiwe, and, in the case of Preferred Securitiesngasuch cumulative distribution rights, the
date or dates or method of determining the datiates from which distributions on Preferred Semsishall be cumulative, (vi) the amount
or amounts which shall be paid out of the assessioli Conseco Trust to the holders of Preferredr8is upon voluntary or involuntary
dissolution, winding-up or termination of such Ceos Trust, (vii) the obligation or option, if anyf, such Conseco Trust to purchase or
redeem Preferred Securities and the price or patesich, the period or periods within which ahd terms and conditions upon which
Preferred Securities shall be purchased or redeemadhole or in part, pursuant to such obligatiwroption with such redemption price to be
specified in the applicable Prospectus Supplenteiii), the voting rights, if any, of Preferred Setities in addition to those required by law,
including the number of votes per Preferred Seguaiid any requirement for the approval by the hrsldé Preferred Securities as a condition
to specified action or amendments to the Declamatio

(ix) the terms and conditions, if any, upon whiakb8rdinated Debt Securities held by such ConseustTnay be distributed to holders of
Preferred Securities, and (x) any other relevafits, preferences, privileges, limitations or riefbns of Preferred Securities consistent with
the Declaration or with applicable law. All PrefedrSecurities offered hereby will be guaranteetheyCompany to the extent set forth below
under "Description of Trust Guarantees.” The T(isarantee issued to each Conseco Trust, when taggether with the Company's back-up
undertakings, consisting of its obligations undesheDeclaration (including the obligation to papemnses of each Conseco Trust), the
applicable Indenture and any applicable supplenh@rdantures thereto and the Subordinated Debtr8@suissued to any Conseco Trust \
provide a full and unconditional guarantee by tlmen@any of amounts due on the Preferred Securiisesed by each Conseco Trust. The
payment terms of the Preferred Securities willheegame as the Subordinated Debt Securities i¢subd applicable Conseco Trust by the
Company.

Each Declaration authorizes the Regular Trusteest@ on behalf of the applicable Trust one s&fi€ommon Securities having such terms
including distributions, redemption, voting, liqaiibn rights or such restrictions as shall be distadd by the Regular Trustees in accordance
with the Declaration or as shall otherwise be sehftherein. The terms of the Common Securitissad by each Conseco Trust will be
substantially identical to the terms of the PrefdrSecurities issued by such Conseco Trust, anddh@non Securities will rank pari passu,
and payments will be made thereon pro rata, wighRtteferred Securities except that, if an eveneddiult under such Declaration has
occurred and is continuing, the rights of the hrdde the Common Securities to payment in respedistributions and payments upon
liquidation, redemption and otherwise will be sutinated to the rights of the holders of the Pref@i$ecurities. The Common Securities will
also carry the right to vote and to appoint, remowveeplace any of the Conseco Trustees of sucls&mnTrust. All of the Common Securit

of each Conseco Trust will be directly or indirgawned by the Company.

The financial statements of any Conseco Trustifisaes Preferred Securities will be reflected sm@ompany's consolidated financial
statements with the Preferred Securities shownoaspany-obligated mandatorily-redeemable preferesaities of a subsidiary trust under
minority interest in consolidated subsidiariesalfootnote to the Company's audited financial atetgs there will be included statements that
the applicable Conseco Trust is wholly-owned byGloenpany and that the sole asset of such Conseco

24



Trust is the Subordinated Debt Securities (indigathe principal amount, interest rate and matutitie thereof).
DESCRIPTION OF TRUST GUARANTEES

Set forth below is a summary of information conéegrthe Trust Guarantees that will be executeddelidered by the Company for the
benefit of the holders, from time to time, of Preéel Securities. Each Trust Guarantee will be fjedlias an indenture under the Trust
Indenture Act. Unless otherwise specified in thpligable Prospectus Supplement, State Street Bashd eust Company will act as
independent indenture trustee for Trust Indentwepirposes under each Trust Guarantee (the "PRedf&ecurities Guarantee Trustee"). The
terms of each Trust Guarantee will be those séh farsuch Trust Guarantee and those made paciobf Brust Guarantee by the Trust
Indenture Act. The following summary does not putpo be complete and is subject to and qualifreds entirety by reference to the
provisions of the form of Trust Guarantee, a copwloich has been filed as an exhibit to the Regigin Statement of which this Prospectus
is a part, and the Trust Indenture Act. Each T@usarantee will be held by the Preferred Securfiigarantee Trustee for the benefit of the
holders of the Preferred Securities of the apple@onseco Trust.

GENERAL

Unless otherwise specified in the applicable ProggeSupplement, pursuant to each Trust Guarathe&ompany will agree, to the extent
set forth therein, to pay in full to the holderstloé Preferred Securities, the Guarantee Paymastdefined below) (except to the extent paid
by such Conseco Trust), as and when due, regamfless/ defense, right of set-off or counterclaimiethh such Conseco Trust may have or
assert. The following payments or distributionshwigspect to the Preferred Securities (the "GuaeaRayments"), to the extent not paid by
such Conseco Trust, will be subject to the Trusti@ntee (without duplication): (i) any accrued angaid distributions that are required to
be paid on such Preferred Securities, to the estartt Conseco Trust shall have funds availableetber(ii) the redemption price, including
all accrued and unpaid distributions to the dateedémption (the "Redemption Price"), to the exsertth Conseco Trust has funds available
therefor, with respect to any Preferred Securitadked for redemption by such Conseco Trust aduion a voluntary or involuntary
dissolution, winding-up or termination of such Ceos Trust (other than in connection with such distion of Subordinated Debt Securities
to the holders of Preferred Securities or the rgatem of all of the Preferred Securities upon migguor redemption of the Subordinated Debt
Securities) the lesser of (a) the aggregate dfidléation amount and all accrued and unpaid ilistions on such Preferred Securities to the
date of payment, to the extent such Conseco Tassfunds available therefor or (b) the amount eétssof such Conseco Trust remaining for
distribution to holders of such Preferred Secusitieliquidation of such Conseco Trust. The Comfmabligation to make a Guarantee
Payment may be satisfied by direct payment of éggired amounts by the Company to the holdersefefred Securities or by causing the
applicable Conseco Trust to pay such amounts to Bolclers.

Each Trust Guarantee will not apply to any paynoémistributions except to the extent the applieabbnseco Trust shall have funds
available therefor. If the Company does not maker@st or principal payments on the Subordinatelk Becurities purchased by such
Conseco Trust, such Conseco Trust will not payibtistions on the Preferred Securities issued b} €lmnseco Trust and will not have funds
available therefor.

The Company has also agreed to guarantee the tibligaf each Conseco Trust with respect to the @omSecurities (the "Common
Guarantee") issued by such Conseco Trust to the satent as the Trust Guarantee, except that,EHvamt of Default under the Subordina
Indenture has occurred and is continuing, holdéRPreferred Securities under the Trust Guaranta# Bhve priority over holders of the
Common Securities under the Common Guarantee eghect to distributions and payments on liquidatiedemption or otherwise.
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CERTAIN COVENANTS OF THE COMPANY

Unless otherwise specified in the applicable Pros@eSupplement, in each Trust Guarantee, the Qoynpal covenant that, so long as any
Preferred Securities issued by the applicable Gan$eust remain outstanding, if there shall haveuoed any event of default under such
Trust Guarantee or under the Declaration of suams€co Trust, then (a) the Company will not dectarpay any dividend on, make any
distributions with respect to, or redeem, purchasquire or make a liquidation payment with respecany of its capital stock (other than (i)
purchases or acquisitions of capital stock of thenfany in connection with the satisfaction by tlwmpany of its obligations under any
employee or agent benefit plans or the satisfadijothe Company of its obligations pursuant to eotract or security outstanding on the
date of such event requiring the Company to pukeltagpital stock of the Company, (ii) as a resuli oéclassification of the Company's
capital stock or the exchange or conversion ofdass or series of the Company's capital stockffiother class or series of the Company's
capital stock, (iii) the purchase of fractionaleirésts in shares of the Company's capital stockupmt to the conversion or exchange
provisions of such capital stock or the securitingeonverted or exchanged, (iv) dividends or distiions in capital stock of the Company
(or rights to acquire capital stock) or repurchasesdemptions of capital stock solely from theisnce or exchange of capital stock or (v)
redemptions or repurchases of any rights outstgnaiider a shareholder rights plan); (b) the Comsual not make any payment of inter.
principal or premium, if any, on or repay, repursdar redeem any debt securities issued by the @mynphich rank junior to the
Subordinated Debt Securities issued to the appgio@bnseco Trust and (c) the Company shall not raakeguarantee payments with respect
to the foregoing (other than pursuant to a Trusar@mntee).

MODIFICATION OF THE TRUST GUARANTEES; ASSIGNMENT

Except with respect to any changes that do notradiyeaffect the rights of holders of Preferred8iies (in which case no consent of such
holders will be required), each Trust Guarantee begmended only with the prior approval of thedbaod of not less than a majority in
liquidation amount of the outstanding Preferredusigies of such Conseco Trust. The manner of obtgiany such approval of holders of
such Preferred Securities will be set forth in aepanying Prospectus Supplement. All guaranteesigreements contained in a Trust
Guarantee shall bind the successors, assignsyeeseirustees and representatives of the Compathglaall inure to the benefit of the holders
of the Preferred Securities of the applicable Cooderust then outstanding.

EVENTS OF DEFAULT

An event of default under a Trust Guarantee witluwaipon the failure of the Company to perform ahits payment or other obligations
thereunder. The holders of a majority in liquidatamount of the Preferred Securities to which stielst Guarantee relates have the right to
direct the time, method and place of conducting @egeeding for any remedy available to the PreteBecurities Guarantee Trustee in
respect of such Trust Guarantee or to direct tieectse of any trust or power conferred upon thédpred Securities Guarantee Trustee under
such Trust Guarantee.

If the Preferred Securities Guarantee Trustee faienforce such Trust Guarantee, any record haiflereferred Securities to which such
Trust Guarantee relates may institute a legal madiog directly against the Company to enforce tteddPred Securities Guarantee Trustee's
rights under such Trust Guarantee without firstituing a legal proceeding against the applicalx@seco Trust, the Preferred Securities
Guarantee Trustee or any other person or entitywitstanding the foregoing, if the Company hatethto make a Guarantee Payment under
a Trust Guarantee, a record holder of Preferredr8iss to which such Trust Guarantee relates niagctly institute a proceeding against the
Company for enforcement of such Trust Guarantesudoh payment to the record holder of the Prefe®elirities to which such Trust
Guarantee relates of the principal of or inter@sthe applicable Subordinated Debt Securities aafter the respective due dates specified in
the Subordinated Debt Securities, and the amouttieopayment will be based on the holder's proshtae of the amount due and owing on
all of the Preferred Securities to which such TfEsarantee relates. The Company has waived anyaigiemedy to require that any action

be brought first against the applicable Consecaflouany other person or entity before proceedingctly
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against the Company. The record holder in the ohti®e issuance of one or more global Preferredi®ézs certificates will be The
Depository Trust Company acting at the directiothef beneficial owners of the Preferred Securities.

The Company will be required to provide annuallyite Preferred Securities Guarantee Trustee argateas to the performance by the
Company of certain of its obligations under eactstamnding Trust Guarantee and as to any defasliéch performance.

INFORMATION CONCERNING THE PREFERRED SECURITIES GUA RANTEE TRUSTEE

The Preferred Securities Guarantee Trustee, prithret occurrence of a default to a Trust Guarantegertakes to perform only such duties as
are specifically set forth in such Trust Guararaed, after default with respect to such Trust Gui@e, shall exercise the same degree of care
as a prudent individual would exercise in the candd his or her own affairs. Subject to such psawi, the Preferred Securities Guarantee
Trustee is under no obligation to exercise anjhefgowers vested in it by a Trust Guarantee atetyeest of any holder of Preferred
Securities to which such Trust Guarantee relatéssarit is offered reasonable indemnity againsttsts, expenses and liabilities that might
be incurred thereby.

TERMINATION

Each Trust Guarantee will terminate as to the PmedeSecurities issued by the applicable ConseastTupon full payment of the Redempt
Price of all Preferred Securities of such ConsewsfT upon distribution of the Subordinated Dehti8igies held by such Conseco Trust to
holders of all of the Preferred Securities of sGamseco Trust or upon full payment of the amouaigaple in accordance with the
Declaration of such Conseco Trust upon liquidatbeuch Conseco Trust. Each Trust Guarantee wilticoe to be effective or will be
reinstated, as the case may be, if at any timéhalder of Preferred Securities issued by the apblee Conseco Trust must restore payment of
any sums paid under such Preferred Securitiesabr Brust Guarantee.

STATUS OF THE TRUST GUARANTEES

The Trust Guarantees will constitute an unsecubdigation of the Company and will rank (i) suborafi@ and junior in right of payment to all
other liabilities of the Company, including the $utinated Debt Securities, except those liabiliiethe Company made pari passu or
subordinate by their terms,

(i) pari passu with the most senior preferred @f@grence stock now or hereafter issued by the @ompnd with any guarantee now or
hereafter entered into by the Company in respeahgfpreferred or preference stock of any affilisitthe Company and (iii) senior to the
Common Stock. The terms of the Preferred Secuyitiegide that each holder of Preferred Securitieadteptance thereof agrees to the
subordination provisions and other terms of thesT@uarantee relating thereto.

Each Trust Guarantee will constitute a guarantgggiment and not of collection (that is, the gusrad party may institute a legal proceec
directly against the Company to enforce its rigirider such Trust Guarantee without institutinggalgroceeding against any other person or
entity).

GOVERNING LAW
The Trust Guarantees will be governed by and coedtin accordance with the law of the State of Neunk.
DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

The Company may issue Stock Purchase Contractading contracts obligating holders to purchasenftbe Company, and the Company to
sell to the holders, a specified number of shaf€ommon Stock, Preferred Stock or Depositary Shate future date or dates. The
consideration per share of Common Stock, Prefedtedk or Depositary Shares may be fixed at the theeStock Purchase Contracts are
issued or may be determined by reference to afspémimula set forth in the Stock Purchase Contrache Stock
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Purchase Contracts may be issued separately goas ef units ("Stock Purchase Units") consisiifig. Stock Purchase Contract and Debt
Securities, Preferred Securities or debt obligatioithird parties, including U.S. Treasury sedesitsecuring the holders' obligations to
purchase the Common Stock, Preferred Stock or Dpp$Shares under the Stock Purchase ContracesStdck Purchase Contracts may
require the Company to make periodic paymentseadtiiders of the Stock Purchase Units or vice vensd such payments may be unsec
or prefunded on some basis. The Stock Purchasedetsitnay require holders to secure their obligatithereunder in a specified manner.

The applicable Prospectus Supplement will desdhibgerms of any Stock Purchase Contracts or S2ockhase Units. The description in the
Prospectus Supplement will not necessarily be cetapand reference will be made to the Stock PgcRmntracts, and, if applicable,
collateral arrangements and depositary arrangemefasing to such Stock Purchase Contracts ork3®occhase Units.

PLAN OF DISTRIBUTION

The Company and/or any Conseco Trust may sell attyedSecurities being offered hereby in any onmore of the following ways from
time to time: (i) through agents; (ii) to or thrdugnderwriters; (iii) through dealers; or (iv) ditly to purchasers.

The Prospectus Supplement with respect to the Biesuwill set forth the terms of the offering digt Securities, including the name or names
of any underwriters, dealers or agents; the purchéase of the Securities and the proceeds to tregany and/or a Conseco Trust from such
sale; any underwriting discounts and commissioregency fees and other items constituting undegvetibr agents' compensation; any in
public offering price and any discounts or cona@ssiallowed or reallowed or paid to dealers andsatyrities exchange on which such
Securities may be listed. Any initial public offiegi price, discounts or concessions allowed oraeatl or paid to dealers may be changed
from time to time.

The distribution of the Securities may be effedtedn time to time in one or more transactions fixed price or prices, which may be
changed, at market prices prevailing at the timeadd, at prices related to such prevailing mapkiees or at negotiated prices.

Offers to purchase Securities may be soliciteddsnss designated by the Company from time to témg. such agent involved in the offer or
sale of the Securities in respect of which thissBeztus is delivered will be named, and any cormiarispayable by the Company and/or the
applicable Conseco Trust to such agent will bdaséht, in the applicable Prospectus Supplementeibtherwise indicated in such
Prospectus Supplement, any such agent will begaotina reasonable best efforts basis for the pefiitd appointment. Any such agent may
be deemed to be an underwriter, as that term inetefn the Securities Act, of the Securities derefd and sold.

If Securities are sold by means of an underwrittering, the Company and/or the applicable Consgcst will execute an underwriting
agreement with an underwriter or underwriters attiime an agreement for such sale is reached hanabimes of the specific managing
underwriter or underwriters, as well as any othetarwriters, and the terms of the transactionuiticiy commissions, discounts and any ¢
compensation of the underwriters and dealers,)if ail be set forth in the Prospectus Supplemehictv will be used by the underwriters to
make resales of the Securities in respect of wihichProspectus is delivered to the public. If umd#ers are utilized in the sale of the
Securities in respect of which this Prospectuselsvdred, the Securities will be acquired by theemvriters for their own account and may be
resold from time to time in one or more transaaijdncluding negotiated transactions, at fixed ublfering prices or at varying prices
determined by the underwriter at the time of s&krurities may be offered to the public either tigtounderwriting syndicates represented by
managing underwriters or directly by the managindarwriters. If any underwriter or underwriters atiized in the sale of the Securities,
unless otherwise indicated in the Prospectus Soppig the underwriting agreement will provide ttie obligations of the underwriters are
subject to certain conditions precedent and thrattiderwriters with respect to a sale of Secunitifisbe obligated to purchase all such
Securities of a series if any are purchased.
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If a dealer is utilized in the sales of the Se@siin respect of which this Prospectus is delidetiee Company and/or the applicable Conseco
Trust will sell such Securities to the dealer dagipal. The dealer may then resell such Securitigbe public at varying prices to be
determined by such dealer at the time of resalg.\ich dealer may be deemed to be an underwrgexyeh term is defined in the Securities
Act, of the Securities so offered and sold. The @afthe dealer and the terms of the transactidiwiset forth in the Prospectus Suppler
relating thereto.

Offers to purchase Securities may be solicitedctlydy the Company and/or the applicable Conseostland the sale thereof may be made
by the Company and/or the applicable Conseco Tiusttly to institutional investors or others, wimay be deemed to be underwriters wil
the meaning of the Securities Act with respectrip esale thereof. The terms of any such salesheitlescribed in the Prospectus
Supplement relating thereto.

Agents, underwriters and dealers may be entitlefturelevant agreements to indemnification or ¢bation by the Company and/or the
applicable Conseco Trust against certain liabdjtiacluding liabilities under the Securities Act.

Agents, underwriters and dealers may be custonigengage in transactions with, or perform servioesthe Company and its subsidiarie
the ordinary course of business.

Securities may also be offered and sold, if socatgid in the applicable Prospectus Supplemengnneaction with a remarketing upon their
purchase, in accordance with a redemption or repaypursuant to their terms, or otherwise, by anmare firms (“remarketing firms"),
acting as principals for their own accounts orgenss for the Company and/or the applicable Con$east. Any remarketing firm will be
identified and the terms of its agreement, if amigh its compensation will be described in the &gille Prospectus Supplement. Remarke
firms may be deemed to be underwriters, as suahitedefined in the Securities Act, in connectidthwhe Securities remarketed thereby.
Remarketing firms may be entitled under agreemehtsh may be entered into with the Company andierapplicable Conseco Trust to
indemnification or contribution by the Company ardhe applicable Conseco Trust against certaith l@bilities, including liabilities under
the Securities Act, and may be customers of, engatgansactions with or perform services for Causand its subsidiaries in the ordinary
course of business.

If so indicated in the applicable Prospectus Suppl&, the Company and/or the applicable Consecst Tmay authorize agents, underwriters
or dealers to solicit offers by certain types dftitutions to purchase Securities from the Compami/or the applicable Conseco Trust at the
public offering prices set forth in the applicaBlmspectus Supplement pursuant to delayed delo@rracts ("Contracts") providing for
payment and delivery on a specified date or datéisa future. A commission indicated in the apglleaProspectus Supplement will be paid
to underwriters, dealers and agents soliciting Ipases of Securities pursuant to Contracts accépgtéte Company and/or the applicable
Conseco Trust.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

All statements, trend analyses and other informatimntained in this Prospectus, any Prospectusi&mgnt or any document incorporated
reference herein relative to markets for the préeglo€the Company or Green Tree Financial CorponafiGreen Tree") and trends in the
Company's or Green Tree's operations or finanemllts, as well as other statements including weugdé as "anticipate,” "believe," "plan,”
"estimate," "expect,” "intend," and other similapeessions, constitute forward-looking statementden the Private Securities Litigation
Reform Act of 1995. These forward-looking staterseare subject to known and unknown risks, uncditarand other factors which may
cause actual results to be materially differentftbose contemplated by the forward-looking stat@mesuch factors include, among other
things: (1) general economic conditions and othetdrs, including prevailing interest rate levslsprt-term interest rate fluctuations, stock
market performance and health care inflation, winigy affect the ability of the Company to sellgteducts, the ability of Green Tree to
make loans and access capital resources, the maketof the Company's or Green Tree's investmérgdapse rate and profitability of the
Company's policies and the level of defaults arghgyments of loans made by Green Tree; (2) the @oypability to
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achieve anticipated levels of operational efficienat recently acquired companies, as well asitiir@ther cost-saving initiatives; (3)
customer response to new products, distributiomicéis and marketing initiatives; (4) mortality, rowlity, usage of health care services and
other factors which may affect the profitabilitytbe Company's insurance products; (5) changdwmifréderal income tax laws and
regulations which may affect the relative tax adagaes of some of the Company's products; (6) istmgecompetition in the sale of insural
and annuities and in the consumer finance busiiéssegulatory changes or actions, including thedating to regulation of financial
services affecting (among other things) bank satesunderwriting of insurance products, regulatibthe sale, underwriting and pricing of
insurance products, and health care regulatiorctaifthe Company's supplemental health insuranogugets; (8) the availability and terms
future acquisitions; and (9) the risk factors ocentainties listed from time to time in any ProgpecSupplement or any document
incorporated by reference herein. In addition ®dbove, these statements are subject to uncertaiatated to the synergies, charges and
expenses associated with the Green Tree Merger.

LEGAL MATTERS

Unless otherwise indicated in the applicable ProggeSupplement, the legal validity of Securitiethér than the Preferred Securities) will be
passed upon for the Company by John J. Sabl, Bxecdvice President, General Counsel and SecrefatyeoCompany. Mr. Sabl is a full-
time employee of the Company and owns 75,000 stzang$iolds options to purchase 450,000 shares mih@m Stock.

Unless otherwise indicated in the applicable ProggeSupplement, certain matters of Delaware ldating to the validity of the Preferred
Securities will be passed upon for the Consecot3img Richards, Layton & Finger, P.A., Wilmingtddelaware, special Delaware counsel to
the Conseco Trusts.

EXPERTS

The consolidated financial statements and scheddild® Company as of December 31, 1997 and 1986fa each of the three years in the
period ended December 31, 1997 incorporated byewde in this Prospectus, have been audited by&@sdpLybrand L.L.P., independent
accountants, as set forth in their reports thenednded therein and are incorporated herein bgregice in reliance upon such reports given
upon the authority of such firm as experts in actiog and auditing.

The consolidated financial statements of Green atdé@ecember 31, 1997 and 1996, and for each dhtee years in the period ended
December 31, 1997, included in the Current Repoff@m 8-K dated June 3, 1998, which is incorpatétgreference in this Prospectus,
have been audited by KPMG Peat Marwick LLP, indeleen certified public accountants, as set fortth@ir report thereon incorporated by
reference herein, and are incorporated by referenediance upon such report, given upon autharitguch firm as experts in accounting
auditing.

30



12,000,000
PREFERRED SECURITIES

CONSECO FINANCING
TRUST VII

9.44% TRUST ORIGINATED
PREFERRED SECURITIES
("TOPrS(SM)")

FULLY AND UNCONDITIONALLY
GUARANTEED BY

CONSECO, INC.

PROSPECTUS SUPPLEMENT

MERRILL LYNCH & CO.

A.G. EDWARDS & SONS, INC.
LEHMAN BROTHERS
PAINEWEBBER INCORPORATED
PRUDENTIAL SECURITIES
CIBC WORLD MARKETS
CREDIT SUISSE FIRST BOSTON

AUGUST 26, 1999

End of Filing

E}rrnf : !E.

© 2005 | EDGAR Online, Inc.



