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SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934

AMENDMENT NO. 2

NAL Financial Group Inc.

(Name of Issuer)

Common Stock
(Title of Class of Securities)

62872M 106
(CUSIP Number)

August 22, 1997
(Date of Event which requires filing of this Statemt)

If the filing person has previously filed a Statermen Schedule 13G to report the acquisition whgdhe subject of this Statement and is
filing this Statement because of Rule 13d-1(b){3}d, check the following box:

[]



CUSIP NO....ooiiiiiiiiiiiics
1 NAME OF REPORTING PERSON..................
S.S. OR LLR.S. IDENTIFICATION NO. OF ABOVE

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A
@ [XI1MO)[ ]

3. SEC USE ONLY
4. SOURCE OF FUNDS...........ccooeiiinnns

5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDIN
TO ITEMS 2(d) or 2(e)

6. CITIZENSHIP OR PLACE OF ORGANIZATION......
Number of 7. SOLE VOTING POW

Shares

Beneficially 8. SHARED VOTING P

Owned By

Each 9. SOLE DISPOSITIV

Reporting

Person With 10. SHARED DISPOSIT

11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EAC

74,556,937

12.  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (
[]

13.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN
85.3%

14. TYPE OF REPORTING PERSON..................

........................................................................ 62872M106
.................................................................... Conseco, Inc.
PERSON....coiiiiiiiiiiiiiiieieieeeee e 35-1468632
GROUP
............................................................................... AF
GS IS REQUIRED PURSUANT

[1
............................................................ United States Citizen
ER o e 515,000
OWER....ciiiiiiiitiiiiee e s 74,041,937
EPOWER. ..ottt e 515,000
IVE POWER. ...t s 74,041,937
H REPORTING PERSON
11) EXCLUDES SHARES
ROW (11)
........................................................................... HC, CO



CUSIP NO....ooiiiiiiiiiiiics
1 NAME OF REPORTING PERSON..................
S.S. OR LLR.S. IDENTIFICATION NO. OF ABOVE

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A
@ [XI1MO)[ ]

3. SEC USE ONLY
4. SOURCE OF FUNDS...........ccooeiiinnns

5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDIN
TO ITEMS 2(d) or 2(e)

6. CITIZENSHIP OR PLACE OF ORGANIZATION......
Number of 7. SOLE VOTING POW

Shares

Beneficially 8. SHARED VOTING P

Owned By

Each 9. SOLE DISPOSITIV

Reporting

Person With 10. SHARED DISPOSI

11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EAC

257,000

12.  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (
[]

13.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN
2.0%

14. TYPE OF REPORTING PERSON

GROUP

TIVE POWER......ccccooiiiiiiiiiiiin

H REPORTING PERSON

11) EXCLUDES SHARES

ROW (11)

..................... 62872M106
co Private Capital Group, Inc.

.................... 35-1882445



CUSIP NO....ooiiiiiiiiiiiics
1 NAME OF REPORTING PERSON..................
S.S. OR LLR.S. IDENTIFICATION NO. OF ABOVE

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A
@ [XI1MO)[ ]

3. SEC USE ONLY
4. SOURCE OF FUNDS...........ccooeiiinnns

5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDIN
TO ITEMS 2(d) or 2(e)

6. CITIZENSHIP OR PLACE OF ORGANIZATION......
Number of 7. SOLE VOTING POW

Shares

Beneficially 8. SHARED VOTING P

Owned By

Each 9. SOLE DISPOSITIV

Reporting

Person With 10. SHARED DISPOSIT

11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EAC

17,488,281

12.  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (
[]

13.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN
57.7%

14. TYPE OF REPORTING PERSON..................

GROUP

IVE POWER.......ccoviiiiiiiiicic,

H REPORTING PERSON

11) EXCLUDES SHARES

ROW (11)

..................... 62872M106
tandard Life Insurance Company

.................... 95-0540891



CUSIP NO....ooiiiiiiiiiiiics
1 NAME OF REPORTING PERSON..................
S.S. OR LLR.S. IDENTIFICATION NO. OF ABOVE

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A
@ [XI1MO)[ ]

3. SEC USE ONLY
4. SOURCE OF FUNDS...........ccooeiiinnns

5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDIN
TO ITEMS 2(d) or 2(e)

6. CITIZENSHIP OR PLACE OF ORGANIZATION......
Number of 7. SOLE VOTING POW

Shares

Beneficially 8. SHARED VOTING P

Owned By

Each 9. SOLE DISPOSITIV

Reporting

Person With 10. SHARED DISPOSIT

11. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EAC

17,488,281

12.  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (
[]

13.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN
57.7%

14. TYPE OF REPORTING PERSON..................

GROUP

IVE POWER.......ccovoiiiiiiiiicic

H REPORTING PERSON

11) EXCLUDES SHARES

ROW (11)

..................... 62872M106
ican Reserve Insurance Company

.................... 75-0300900

......... United States Citizen

.................... 17,488,281



Item 1. Security and | ssuer
This Schedule 13D is being filed by Conseco, Il€ofiseco”), Conseco Private Capital Group, Inevhally owned subsidiary of Conseco,

("CPCG"), Beneficial Standard Life Insurance Comp@®SLIC"), a wholly owned subsidiary of Conseemd Great American Reserve
Insurance Company ("GARCO"), a wholly owned sulasigiof Conseco, relating to the Common Stock (tberfimon Stock™), $.15 par

value, of NAL Financial Group Inc. (the "Company").
The Company's principle executive offices are ledatt 500 Cypress Creek Road West, Suite 590 aetddrdale, Florida 33309.

Item 2. Identity and Background
Not amended. See Amendment No. 1 to Schedule 1&Bddune 25, 1997, previously file

Item 3. Source and Amount of Fundsor Other Consideration

Effective April 23, 1996, BSLIC, GARCO and the Coamy entered into a Securities Purchase Agreemaat' @ecurities Purchase
Agreement") pursuant to which each of GARCO and BSturchased $5 million of 9% Convertible SubordétaDebentures of the
Company (the "Debentures”). GARCO and BSLIC maeéeiikiestment out of their working capital. The Detoees are convertible into
shares of Common Stock. On August 22, 1997, Cornagzed to provide up to $10 million to the Compéhe "Conseco Commitment"), |
to $5 million of which may be in the form of loatsNAL Acceptance Corporation, a subsidiary of @@mpany. Subject to termination of
waiting period under the Hart-Scott-Rodino Antitrtaprovement Act ("HSR Wait Termination") and sédiction of certain
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other conditions, Conseco has agreed that the Datesnwill be exercised and the Company agreetk ithé conversion price at $.32 per
share. Because of the fixed conversion price Ahi@ndment reflects a higher number of shares of f@omStock into which the Debentures
are convertible. The accrued interest on the Deferstince Amendment No. 1 to Schedule 13D, dated 26, 1997, has also resulted in an
increase in the number of shares of Common Stdokwhich the Debentures are convertible.

Conseco has also reached tentative agreement$iolitars of convertible debentures of the Compamg (Non-Conseco Debentures"). Upon
obtaining HSR Wait Termination, Conseco or itslaffes will acquire the Non-Conseco Debenturesafiproximately $8.8 million and
convert the Non-Conseco Debentures into share®win@n Stock. Pursuant to the terms of the Consecon@tment, the Company has
agreed that, upon Conseco's acquisition of the Glmnseco Debentures, the conversion price shalkbd &t $.30 per share for all but $5
million of such debentures for which the conversgioice will be $.32 per share. Upon conversiorhefprincipal and accrued interest of the
Non-Conseco Debentures, Conseco could obtain an adalit88,808,374 shares of Common Stock.

Conseco has agreed that the portion of the CorSenomitment not loaned to NAL Acceptance Corporatidgihbe invested in the Company
at the time of conversion of the Debentures in arge for shares of newly issued preferred stockigiry for a 9%
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cumulative dividend and convertible to common statthe option of the holder at 80% of the marketepat the time of conversion.
Also, see Amendment No. 1 to Schedule 13D, dated 26, 1997, previously filed for a descriptiorbeheficial ownership of the Common
Stock of the Company previously acquired.

Item 4. Purpose of Transaction

Conseco, CPCG, BSLIC and GARCO now intend to gairirol of the Company through the acquisition & Non-Conseco Debentures and
the exercise of their rights to acquire sharesah@on Stock pursuant to warrants, the DebenturgsrenNon-Conseco Debentures.
Pursuant to the terms of the Conseco Commitments&@m has agreed that, for three months afteddlseng, it will refrain from conducting
any non-consensual going-private transactionsaRadditional three-month period, any transacttbaswould take the Company private
would require the approval of disinterested membéthe Board of Directors of the Company. Pendhmgclosing under the Conseco
Commitment, Conseco has agreed that neither itsaffiliates will initiate bankruptcy proceedingsth respect to the Company.

Item 5. Interest in Securities of the | ssuer

(@) As a result of its ownership of the Warrartsywholly owned subsidiaries ownership of the Debers and CPCG Warrant (as defined in
Amendment No. 1 to Schedule 13D) and its agreentergsquire the Noonseco Debentures, Conseco beneficially owns 8£83% share
of the Common Stock representing 85.3% of the shaff€ommon Stock deemed to be outstanding. Of shates,
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GARCO beneficially owns 17,488,281 shares of Com&tuck representing 57.7% of the shares deemeel taitstanding if only GARCO
exercised its conversion rights under the Debestued BSLIC beneficially owns 17,488,281 shareS@hmon Stock representing 57.7%
the shares deemed to be outstanding, if only B&IX¥€&cised its conversion rights under the DebeatiBach beneficial ownership by
GARCO and BSLIC is based upon a conversion prick 22 per share under the Debentures. Of the shareicially owned by Conseco,
CPCG beneficially owns 257,000 shares of the Com8took representing 2.0% of the shares of CommockS3teemed to be outstanding if
only CPCG exercised its rights to acquire sharggsashmon Stock.

(b) Upon exercise of the Warrants, the CPCG Wasrarinversion of the Debentures and acquisitioncangersion of the Non-Conseco
Debentures, Conseco will have the sole power te goto direct the vote and the sole power to dispwr direct the disposition of 39,323,374
shares of Common Stock and the shared power tosispr direct the disposition and the shared powveote 35,233,562 shares of Common
Stock through its wholly owned subsidiaries CPCBR&0 and BSLIC. Upon conversion of the Debentubbased upon a $.32 per share
conversion price, GARCO and BSLIC each individuaijf have the sole power to vote and the sole pawelispose of 17,488,281 shares of
Common Stock. Upon the exercise of the CPCG War&@RCG will have the sole power to vote and the power to dispose of 257,000
shares of Common Stock.

(c) The only transactions involving the Common 8taffected during the past 60 days by Conseco, GB3EIC or GARCO are

9



described in this Schedule 13D, as amended by AmentiNo. 1 and this Amendment No. 2.
(d) Not applicable.
(e) Not applicable.

Item 6. Contracts, Arrangements, Under standings or Relationshipswith Respect

to Securities of the Issuer

See Amendment No. 1 to Schedule 13D, dated Jun¥325, Conseco has negotiated terms upon whichl ihequire the Non- Conseco
Debentures. The purchase of the Non-Conseco Delesrigisubject to, among other things, HSR Waitriieation, entering into definitive
purchase agreements, no material adverse changes @ompany's business and approval of the Comfoatine transfer of such debentures.
Pursuant to the Conseco Commitment, at the cloiregCompany will increase the size of its Boar@®o&ctors from four to seven and
appoint three designees of Conseco to fill such pesitions.

Item 7. Material to Be Filed as Exhibits

(1) Joint Filing Agreement by and among BSLIC, GARCQonseco and CPCG; *(2) Securities Purchase Aggat dated April 23, 1996, |
and among the Company, BSLIC and GARCO; *(3) Wartampurchase 500,000 shares of Common Stock igeu€dnseco April 23, 1996;
*(4) Warrant to purchase 15,000 shares of CommonkSssued to Conseco April 23, 1996;

10



*(5) Stockholders' Agreement, dated April 23, 198%.and among GARCO, BSLIC, the Company and thesfitdders named therein; *(6)
Registration Rights Agreement, dated April 23, 1986and among the Company, GARCO and BSLIC;

*(7) Registration Rights Agreement, dated April 2996, by and between the Company and Conseco;

*(8) $5,000,000 9% Subordinated Convertible Debenissued to GARCO, dated April 23, 1996; and

*(9) $5,000,000 9% Subordinated Convertible Debenissued to BSLIC, dated April 23, 1996.

**(10)First Amendment to 9% Subordinated Converiblebenture, dated April 23, 1996, issued to BSLIC.

**(11) First Amendment to 9% Subordinated Conveetiibebenture, dated April 23, 1996, issued to GARCO

**(12)First Amendment to Warrant to Purchase ComrStock in connection with the warrant for 500,08@res issued to Conseco.
**(13) First Amendment to Warrant to Purchase Comrfstock in connection with the warrant for 15,08@rgs issued to Conseco.
**(14)Warrant to Purchase 257,000 shares of ComBtoek issued to CPCG dated June 23, 1997.

(15)Investment Agreement by and between Consecth@n@ompany dated August 22, 1997.
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(16) Letter Agreement between Conseco and Meryitidh dated August 22, 1997.
(17) Letter Agreement between Conseco and Westeni@spital, Inc. dated August 22, 1997.
(18) Letter Agreement between Conseco and Michaeb iated August 22, 1997.

* Incorporated by reference from Schedule 13D, di&tpril 23, 1996. ** Incorporated by reference frékmendment No. 1 to Schedule 13D,
dated June 25, 1997.

12



SIGNATURES

After reasonable inquiry and to the best of ounidedlge and belief, we certify that the informats®t forth in this statement is true, complete
and correct.

Date: August 26, 1997.
CONSECO, INC.

By: /s/Donald F. Gongaware

Donal d F. Gongawar e,
Executive Vice President

CONSECO PRIVATE CAPITAL GROUP, INC.

By: /s/Mchael F. Bonnet

M chael F. Bonnet,
Vi ce President

BENEFICIAL STANDARD LIFE INSURANCE COMPANY

By: /s/Donald F. Gongaware

Donal d F. Gongawar e,
Pr esi dent

GREAT AMERICAN RESERVE INSURANCE COMPANY

By: /s/Donald F. Gongaware

Donal d F. Gongawar e,
Pr esi dent



JOINT FILING AGREEMENT

This will confirm the agreement by and among adl tindersigned that the Schedule 13D filed on outthis date with respect to the
beneficial ownership of the undersigned of shafek@Common Stock, $.15 par value, of NAL FinahGeoup Inc. is being filed on behalf
of each of the undersigned. This agreement mayé&euged in two or more counterparts, each of wklddll be deemed an original, but all of
which together shall constitute one and the sasteliment.

Dat ed: August 26, 1997 CONSECO, | NC.

By: /s/Donald F. Gongaware

Donal d F. Gongawar e,
Executive Vice President

CONSECO PRI VATE CAPI TAL GROUP, | NC.

By: /s/Mchael F. Bonnet

M chael F. Bonnet,
Vi ce President

BENEFICIAL STANDARD LIFE INSURANCE
COMPANY

By: /s/Donald F. Gongaware

Donal d F. Gongawar e,
Presi dent

GREAT AMERICAN RESERVE LIFE INSURANCE
COMPANY

By: /s/Donald F. Gongaware

Donal d F. Gongawar e,
Presi dent



INVESTMENT AGREEMENT

This Agreement is by and between NAL Financial @rtnc., a Delaware corporation ("Company") and @enos Inc., an Indiana corporation
or its assigns ("Conseco") to be effective as isf #2nd day of August, 1997.

RECITALS

A. Conseco Private Capital Group, Inc. ("Lendern)l £ompany's wholly owned subsidiary, NAL Accepwa@orporation, a Florida
corporation ("Borrower") have entered into a FAstendment to Credit Agreement ("First Amendment'geen date herewith.

B. Subject to the terms and conditions hereof, €oco®r its designee, has agreed to purchase cpreferred stock of the Company.

C. As inducement for the Lender to advance funadteuthe First Amendment and for Conseco to purcttesereferred stock, the Company
has agreed to amend the 9% Subordinated Conveltdilenture dated April 23, 1996, issued to Berafistandard Life Insurance Company
in the amount of $5,000,000 and the 9% Subordin@td/ertible Debenture dated April 23, 1996, isstiee@Great American Reserve
Insurance Company in the amount of $5,000,000€ctllely, the "Conseco Debentures") to provide thatconversion price therein is fixed
at thirty-two (32(cent)) cents per share based wgighty percent (80%) of the closing bid price lef Company's common stock on August
19, 1997, pursuant to the Second Amendment indime attached hereto as Exhibit "A" (the "Consecbdéure Amendments").

D. As a condition of Lender's execution and dejjvefrthe First Amendment, the Company shall amesrthin other convertible debentures
now held by third parties, as list



on Exhibit "B" attached hereto ("Other Debenturge“provide for a fixed conversion price of (i)rtiyi (30(cent)) cents per share for all Other
Debentures other than those now held Merrill Lyidébrld Income Fund, Inc. and Merrill Lynch Convetéii-und, Inc. (the "Merrill
Debentures") and (ii) thirty-two (32(cent)) per shéor the Merrill Debentures as to (i) and (ii)evhand as Conseco or any affiliate acquires
such Other Debentures all as hereinafter more fiqedbi provided for herein.

E. As an inducement to the Company to enter intAlgreement, Conseco agrees to convert the Codelgentures and Other Debentures it
acquires at the Closing or as soon therefter asildes

AGREEMENT

NOW, THEREFORE, in consideration of the foregoiggitals, and to induce the Lender to enter intoRingt Amendment, the parties here
agree as follows:

1. For purposes of this Agreement, the term "Clgisshall mean one business day following the lafdi) the expiration of the waiting peri
under the Hart-Scott-Rodino Act with respect tding made by Conseco thereunder with respecstpribposed acquisition of control of the
Company ("HSR Filing") or (ii) the resolution of aobjections or antitrust issues raised by the guwent as a result of such filing. Conseco
and the Company agree to make the necessary filindsr the Hart-Scott Rodino Act by August 27, 1997

2. At the Closing, Conseco shall cause the ConBetentures and Other Debentures owned by Consdmodonverted to common stock of
the Company in accordance with their amended caeimprices as provided herein to the extent the



Company has sufficient authorized common shareswélhcomplete all such remaining conversions a$tefficient authorized shares are
available.

3. Conseco or its designees will use its best &foracquire the Other Debentures at or priorlasi@g on the terms reflected in term sheets
sent to the holders of the Other Debentures. AQiosing, the Company shall execute and delivebeseco Debenture Amendments
reflecting the fixed conversion price of thirty-t®2(cent)) cents per share and at the Closing upogipt of written notification from
Conseco that Conseco, or one of its affiliates,dtamired all or any part of the Other Debentuttes Company shall enter into an amendment
with such acquiring party providing for the amenaitnaf the conversion price of the Other Debentgieacquired to a fixed price of thirty
(30(cent)) cents per share except for the Mer@bBntures whose conversion price shall be ameindadixed price of thirty-two (32(cent))
cents per share; such amendments being substaimigile same form as the Conseco Debenture Amemidme

4. At the Closing, Conseco shall cause the Lermlextend the maturity date of all monies (i.e.,@reginal Loan and the Working Capital
Loan) advanced to Borrower by Lender under its €vgreement with Borrower to April 1, 1998.

5. The Company shall immediately undertake to anitsn@ertificate of Incorporation to increase itghrized shares of common stock in an
amount sufficient to issue common stock upon casigarof the Conseco Debentures and Other Debentassaming the same are acquired
and converted by Conseco or its affiliates) atatmended conversion price. The Company certifiesith&oard of Directors has adopted a
resolution proposing such an amendment to its bb#ders. Conseco shall cooperate with the Com,



in connection with such amendment and vote in favereof. Prior to the Closing, the Company agreeso issue, offer or sell any shares of
comon stock or preferred stock or securities cditMerinto common or preferred stock without cortsgiConseco.

6. The Company certifies that its Board of Direstbas adopted resolutions increasing the membéis Bbard of Directors by three (3)
positions to create three (3) vacancies effectsvefaClosing, and have authorized such vacantipasito be filled by Conseco appointees at
the Closing.

7. At the Closing, Conseco or its designee shattrdoute additional equity in an amount equal te tifference between Ten Million Dollars
($10,000,000), and the amount of loan advances imatlee Lender to the Company under the Workingi@hpoan as defined in the First
Amendment as of the Closing in exchange for pretestock of the Company having terms acceptahlemaer and consistent with the
provisions of Exhibit "C" attached hereto.

8. Conseco's obligations to close shall be sulbjeitte following conditions: (i) no government aggias raised any objections or antitrust
issues with respect to the acquisition of the Obwelnentures by Conseco or its affiliates, (ii) Barower is not in material default of its
obligations to Lender beyond applicable cure pes;idii) the holders of the Other Debentures shalle complied with their agreements to
sell the Other Debentures to Conseco or its aiéidiv) the Company is not a party to any insotygmeceivership or bankruptcy proceedi
(v) the Company has not breached its obligatioreuthis Agreement, or (vi) there has been no rizdtedverse change in the financial
condition or



business prospects of the Company and its subigiglisince the date hereof provided Lender providesdvances required under the Credit
Agreement with Borrower.

9. Conseco agrees that (i) from the date heredf, Qlosing, neither Conseco nor any of of its Afftes will initiate or cooperate in the
initiation of any reorganization or liquidation meeding with respect to the Company under the Baot&y Act, (ii) for a period of six (6)
months following the Closing, Conseco will not catise Company to engage in a cash out merger witts€zo or any Conseco affiliate or
any other transaction in which minority sharehaddere forced to exchange their shares for casther aonsideration unless the transactic
approved by a majority of the disinterested membétke Board of the Company, (iii) for a periodtbfee (3) months following the Closing,
Conseco will not cause the Company to engage ash out merger with Conseco or any Conseco affibatother transaction in which
minority shareholders of the Company are forceeixithange their shares for cash or other consideratiless the transaction is approved by
a majority of such minority shareholders. This gaagh does not prohibit purchases of Company shgr€onseco or its affiliates on a
voluntary basis.

10. This Agreement is for the benefit of the Lend@nseco, and its affiliates, and shall have fecebn any Other Debentures not
transferred to Conseco or its affiliates, nor shdlkenefit current holders of the Other Debentures

11. The Company agrees that upon Conseco's puroh#se Merrill Debentures, the Company shall amalhthose certain warrants issued
September 12, 1996, to the holders of Merrill Débess of shares of common stock of the Companysgo provide a strike price being
adjusted to one hundred percent (100%) of theradosid price of the Company



common stock, as reported on the principal exchangeitomated quotation system upon which the Caylpa@ommon stock trades on the
day of the expiration of the waiting period for tH8R filing made by Conseco with respect to itgpesed acquisition of control of the
Company (said warrants being retained by such Mexmch affiliate).

12. The Company represents that it has been dtiydred to enter into and perform this Agreemertt that the execution and performance
of this Agreement by the Company will not violatecause a default under any orders, agreemenentunes or laws to which the Company
is a party or by which it is bound.

13. This Agreement shall inure to the benefit al e binding upon the successors and assigns bfoédle parties.

14. This Agreement may be executed in any numbeowiiterparts and by the parties hereto in sepacateterparts, each of which when so
executed shall be deemed to be an original araf alhich taken together shall constitute one amdséime agreement.

15. This Agreement shall be governed by and coedtin accordance with the laws of the State of Data.

16. In the event any one or more of the provisim#ained herein, or the application thereof in @ingumstance, is held invalid, illegal or
unenforceable, the validity, legality and enforabgbof any such provisions in every other respaatl of the remaining provisions contained
herein shall not be affected or impaired thereby.

17. This Agreement is intended by the parties fasahexpression of their agreement and intenddakta complete and exclusive statement of
the agreement and understanding of the partieschiereespect of the subject matter contained he



18. In any action or proceeding brought to enf@nag provision of this Agreement, or where any psai hereof is validly asserted as a
defense, the successful party shall be entitleddover reasonable attorneys' fees in additiomyoother available remedy. In addition, the
Company shall pay the reasonable attorney feesredtiy Conseco in connection with the transacteamrgemplated by this Agreement and

the preparation of this Agreeme



IN WITNESS WHEREOF, the parties hereto have enterexdthis Agreement as of the first above-mentébdate.
CONSECO, Inc.

By:/ S/ NGAI RE E. CUNEO

Ngai re E. Cuneo, Executive Vice President

NAL FINANCIAL GROUP INC.

By:/ S/ ROBERT R BARTOLI NI

Robert R Bartolini, President



EXHIBIT " A"

SECOND AMENDMENT TO 9% SUBORDINATED
CONVERTIBLE DEBENTURE DATED APRIL 23, 1996

On April 23, 1996 NAL Financial Group Inc., a Delarg corporation ("Maker" or the "Company") enteirgd a convertible debenture in the
principal amount of $5,000,000 (the "Debenture'jgide to the order of Great American Reserve Inste&ompany as lender ("Lender")
amended by that certain First Amendment to 9% Slibated Convertible Debenture dated June 23, 1R&7good and valuable
consideration, receipt of which is acknowledged, fiarties agree to amend the Debenture as follows:

1. Paragraph 6 of the Debenture is hereby supatsetkreplaced in its entirety with the following:

"6. The unpaid principal of this Debenture is catide at the option of the Lender, in whole ompiart, upon surrender of this Debenture a
principal office of the Company, into restrictechsbs of the Maker's Common Stock at a fixed comensrice ("Conversion Price") equal to
Thirty-Two Cents (32(cent)) per share. Upon suailivession and issuance of the Common Stock, altjpéi due under this Debenture shall
be discharged and the Company released from aflailiins hereunder, however, accrued interest bleghlaid to the date of conversion. At
the option of the Lender, accrued interest may béssubject to conversion in the same manner asipail.

The shares of the Company's Common Stock issuglole the exercise of the conversion feature shaltdmdricted securities” as that term is
defined under Rule 144 of the 1933 Act and, ass@guence, may not be sold or otherwise transfexeept pursuant to registration under
the 1933 Act or an available exemption therefrom."

2. Paragraph 7.5 of the Debenture is hereby sugedsand replaced in its entirety with the following

"7.5 The Company shall not issue, offer or sellitidal shares of Common Stock or any preferredistor issue any rights or options for the
purchase of, or securities convertible into shaféSommon Stock or preferred stock, without th@pviritten consent of Conseco Private
Capital Group, Inc.



3. In all other respects, the Debenture as amesit@tiremain unamended and in full force and effect

IN WITNESS WHEREOF, the parties have executedahiendment to be effective as of August __, 1997.

GREAT AMERICAN RESERVE NAL FINANCIAL GROUP INC.
INSURANCE COMPANY a s the Company
as Lender

By: By:



EXHIBIT "B"

List of Other Convertible Debent ureholders
DEBENTURE ISSUE DATE LENDER AMOUNT CONVERSION
PRICE

Subordinated Sept. 12, 1996 Merrill Lynch World $2,750,0 00 32 cents
Convertible Debenture Income Fund, Inc.
Subordinated Sept. 12, 1996 Merrill Lynch $2,250,0 00 32 cents
Convertible Debenture Convertible Fund, Inc.
9% Convertible Nov. 30, 1995 Westminster Capital, $1,250,0 00 30 cents
Subordinated Inc. (Belzburg)
Debenture
9% Convertible Jan. 29, 1996 Michael Karp $2,500,0 00 30 cents
Subordinated
Debenture
9% Convertible July 14, 1995 Florence Karp C/F $1,000,0 00 30 cents
Subordinated Penelope & Athena
Debenture Karp (assigned to

Michael Karp)
9% Convertible July 28, 1995 Florence Karp C/F $1,000,0 00 30 cents
Subordinated Penelope & Athena
Debenture Karp (assigned to

Michael Karp)
9% Convertible Aug. 22, 1995 Florence Karp C/F $1,000,0 00 30 cents
Subordinated Penelope & Athena
Debenture Karp (assigned to

Michael Karp)




EXHIBIT " C"
PREFERRED STOCK TERMS
* convertible to common stock at option of holdeB&% of market value at date of conversion.
* 9% cumulative preferential dividend rate

* payable semi-annually in cash or at the optiohafler in common stock of the Company valued &b 88 fair market value at time of
issuance

* liquidation priority equal to cost less capitastibutions

* common shares issued upon conversion shall Hevedme registration rights as common shares isgu@mdconversion of the Conseco
Debenture:



August 19th, 1997

Conseco, Inc.
11825 North Pennsylvania Street
Carmel, Indiana 46032

Re: NAL Financial Group, Inc. ("Company")
Dear Sir or Madam:

As you know, the undersigned, or its affiliates #ire holders of certain Subordinated Convertitdbdhtures dated on or about Septembe
1996, in the aggregate original principal amour$®{000,000 (the "Debentures"). This confirms thatundersigned shall, or cause its
affiliates to, sell the Debentures to Conseco,, locits designated party ("Purchaser"), in accocgavith the terms on the attached Term
Sheet, subject to the parties entering into a dienPurchase and Sale Agreement containing custperms and provisions. During the
time period that such Agreement is being prepateDebentures shall not be converted. This offeset! shall remain open until August 22,
1997, and thereatfter, if not accepted, shall bgestibo withdrawal upon notice by the undersigreethe Purchaser.

Very truly yours,
MERRILL LYNCH

By: /s/ DAN EL LUCHANSKY

Dani el Luchansky, Vice President

ACCEPTED this22nd day of August, 1997.
CONSECO, INC.

By: /s/ DONALD F. GONGAWARE

Donal d F. Gongaware, Executive Vice President
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August 21, 1997
12:00 PM, PDT

Conseco, Inc.
11825 North Pennsylvania Street
Carmel, Indiana 46032

Re: NAL Financial Group, Inc. ("Company")
Dear Sir or Madam:

As you know, the undersigned is the holder of gageiSubordinated Convertible Debenture dated about November 30, 1995, in the
original principal amount of $1,250,000 (the "Detiea"). This confirms that the undersigned shdllthe Debenture to Conseco, Inc., or its
designated party ("Purchaser"), in accordance thighterms on the attached Term Sheet, subjecetpahties entering into a definitive
Purchase and Sale Agreement containing customamg t@nd provisions. During the time period thathsfigreement is being prepared wh
shall be no later than August 27, 1997, the Debrerghball not be converted. This offer to sell shathain open until 5:00 PM, PDT on Aug
22, 1997, and, if not accepted by such date ang, tafmall terminate without notice.

Very truly yours,
WESTMINISTER CAPITAL, INC.

By: /s/WLLI AM BELZBERG

W 1liam Bel zberg
Executive Vice President

ACCEPTED this 22ND day of August, 1997.
CONSECO, INC.

By: /s/DONALD F. GONGAWARE

Donal d F. Gongawar e
Executive Vice President

TERMSFOR NAL SUBORDINATED DEBT PURCHASE
Westminister Capital Purchase:
Security to be Purchased: Convertible SubordinBiglt of NAL Financial Group, Inc. (the "Company")

Principal Amount of Debt
Currently Outstanding:

$513,694.26

Conseco Purchase: Conseco, Inc., or its affiligfeésrchaser") will purchase all debt owned by Weésster Capital or its affiliates ("Seller")
for $410,955.41 (80% of face), or if more favoratdems of purchase are offered to any other halfl@onvertible debt, then at Westminst
option, on such favorable terms.

Releases: Seller shall release the Company frofiahility from prior transactions and release avarrants.

Purchaser's Conditions
to Closing: The closing shall occur upon the folilegvconditions:

1. Approval by all required governmental agencameduding Hart-Scott Rodino approval.
2. No material change in the Company's busines$ Asgust 19, 1997.

3. Company shall not have filed for bankruptcy potion.



4. The purchase by Purchaser of all other convertibbt of the Company.
5. Satisfactory documentation.

6. Receipt of Company approval for transfer of aatible debt.

7. Approval of all third parties including lendexsCompany.

Closing Date: Within 10 days of H-Scott Rodino exemption or approval, but in no evatar than October 23, 19¢€



August 19, 1997

Conseco, Inc.
11825 North Pennsylvania Street
Carmel, Indiana 46032

Re: NAL Financial Group, Inc. ("Company")
Dear Sir or Madam:

As you know, the undersigned are the holders @frtain Subordinated Convertible Debentures listethe attached Term Sheet (the
"Debentures"). This confirms that the undersignealisell the Debentures to Conseco, Inc., orésighated party ("Purchaser”), in
accordance with the terms on the attached TermtStdgect to the parties entering into a defiitRurchase and Sale Agreement containing
customary terms and provisions. During the timeggethat such Agreement is being prepared, the btelbe shall not be converted. This

offer to sell shall remain open until August 22979and thereafter, if not accepted, shall be stiltgewithdrawal upon notice by the
undersigned to the Purchaser.

Very truly yours,

/ s/ M CHAEL KARP

M CHAEL KARP

ACCEPTED this 22ND day of August, 1997.
CONSECO, INC.

By: / S/ DONALD F. GONGAWARE

Donal d F. Gongawar e,
Executive Vice President

TERMSFOR NAL SUBORDINATED DEBT PURCHASE
Karp Purchase:
Security to be Purchased: Convertible SubordinBielat of NAL Financial Group, Inc. (the "Company")
Principal Amount of Debt Currently Outstanding:

9% Subordinated Convertible Debenture dated July1.945 for $1,000,000 9% Subordinated Convertitdbdénture dated July 28, 1995 for
$1,000,000 9% Subordinated Convertible Debentureddaugust 22, 1995 for $1,000,000 9% Subordin@edvertible Debenture dated
January 29, 1996 for $2,500,000

Conseco Purchase: Conseco, Inc., or its affiligfeésrchaser") will purchase all debt owned by Miehidarp and Florence Karp c/f Penelope
and Athena Karp ("Seller") for $4,400,000 (80% atd).

Releases: Seller shall waive unpaid interest, seltae Company from all liability from prior trams@ns and release any warrants.

Purchaser's Conditions
to Closing: The closing shall occur upon the folilegvconditions:

1. Approval by all required governmental agencameduding Hart-Scott Rodino approval.
2. Company shall not have filed for bankruptcy potibn.

3. The purchase by Purchaser of all other convertibbt of the Company.

4. Satisfactory documentation.

5. Receipt of Company approval for transfer of atible debt



6. Approval of all third parties including lendexsCompany.

Closing Date: No later than October 23, 1997.

End of Filing
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