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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-3

FOR APPLICATION FOR QUALIFICATION OF INDENTURES
UNDER THE TRUST INDENTURE ACT OF 1939

CONSECO, INC.

(Name of applicant)

11825 N. Pennsylvania Street
P.O. Box 1911 (46082)
Carmel, Indiana 46032

(Address of principal executive offices)

Securities to be Issued Under the Indenture to be @lified

Title of Class Amount

8.125% Senior Notes due 2006 $63 ,547,000

Approximate date of proposed public offering: Upiha effectiveness of the Joint Plan of Reorgaranatif Conseco, Inc., an Indiana
corporation, presently anticipated to be on or &dane 1, 2003, or as soon as possible thereafter.

Name and address of agent for serv

Karl W. Kindig Conseco, Inc. 11825 N. PennsylvaBieeet P.O. Box 1911 (46082) Carmel, Indiana 46332) 817-6100

with copies to:

James S. Rowe, Esq.

Kirkland & Ellis
200 E. Randolph Drive
Chicago, Illinois 60601
(312) 861-2000

The applicant hereby amends this application falifjoation on such date or dates as may be negessdelay its effectiveness until: (i) the
20th day after the filing of a further amendmenichhspecifically states that it shall supercede #pplication for qualification, or (ii) such
date as the Commission, acting pursuant to Se80@(c) of the Trust Indenture Act of 1939, as aneeh@he "Trust Indenture Act”), may
determine upon the written request of the applic



GENERAL
1. General information.
(a) The applicant, Conseco, Inc. (the "Applican8)a corporation.
(b) The Applicant is organized under the GenerapGation Law of the State of Delaware.
2. Securities Act exemption application.

On December 17, 2002 (the "Petition Date"), Conshkun, an Indiana corporation ("Conseco"), ancesalof its direct and indirect
subsidiaries filed a petition for reorganizatiordanChapter 11 of Title 11 of the United Stateskaptcy Code (the "Bankruptcy Code") in
the United States Bankruptcy Court for the North@istrict of Illinois.

In 1993, Conseco issued $200,000,000 of 8.125%santes due February 15, 2003 (the "93 Notes"¢. 9 Notes are secured by the stock
of certain direct and indirect subsidiaries of Gmusand certain intercompany notes. As of Marct2R03, the aggregate outstanding
principal amount of the 93 Notes was $63,547,0@Dthare was an aggregate of $5,693,855 of unptadeist on the 93 Notes.

The Applicant will succeed to substantially alltbé assets of Conseco in connection with the éffeness of Conseco's Joint Plan of
Reorganization pursuant to Chapter 11 of the BartkyuCode (as the same may be further modifiedm@raled, the "Plan"). The Applicant
proposes to issue to the holders of the 93 Nogepa#d of the Plan, an equivalent principal amanirg. 125% Senior Notes due 2006 (the
"New Senior Notes") in exchange for the 93 Notdsictv will be cancelled pursuant to the Plan. Cdigitd terms used in this Application but
not otherwise defined shall have the meaning s#t fo the Plan, a copy of which is attached asilliki 3E-2.

The New Senior Notes will mature on February 1®&8and will bear an interest rate of 8.125%, payakimi-annually on June 30 and
December 30 each year, commencing December 30, 20G&crued but unpaid interest outstanding athefEffective Date of the Plan will
be satisfied through the issuance of Common StbttkeoApplicant having a value equal to such irgeeanount. The New Senior Notes will
be issued as a series of senior debt securitiesr @mdindenture to be entered into between theiggm and Wilmington Trust Company, as
trustee, a form of which is attached as Exhibit T8@ "Indenture"). To the extent that, pursuarséation 506 of the Bankruptcy Code, the
93 Notes are secured, the New Senior Notes witldoaired by (a) firgpriority liens (pari passu with certain subtrancbéthe loans under tt
New Credit Facility) on those assets securing thél8tes, to the extent such assets are reinstatsdant to the Plan, and (b) silent lie
junior in priority to the Banks, in assets of vakgual to any collateral securing the 93 Notesithabt reinstated or is otherwise applied

off against liabilities pursuant to the Plan.

The Applicant believes that the issuance of the ISewior Notes is exempt from the registration rezqaents of the Securities Act of 1933
amended (the "Securities Act"), pursuant to Sectibdb(a)(1) of the Bankruptcy Code. Generally, Bact145(a)(1) of the Bankruptcy Code
exempts the issuance of securities from the registr requirements of the Securities Act and edaivsstate securities and "blue sky" laws if
the following conditions are satisfied: (i) the ggties are issued by a debtor, an affiliate pgoditing in a joint plan of reorganization with the
debtor, or a successor of the debtor under a gleeooganization, (ii) the recipients of the setias hold a claim against, an interest in, or a
claim for an administrative expense against, tHe#ateand (iii) the securities are issued entiralgxchange for the recipient's claim again:
interest in the debtor, or are issued "principailysuch exchange and "partly” for cash or propéhe Applicant believes that the issuance of
securities contemplated by the Plan will satisty éifiorementioned requirements.
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AFFILIATIONS

3. Affiliates.

(a) The Applicant was incorporated on March 25,20the Applicant has not issued any shares of alagtibck. The sole incorporator of the
Applicant was Conseco.

Upon the Effective Date of the Plan, the relatiopstmong the Applicant and all of its affiliates@ghat date are currently expected to be as
follows:

Percen t of Voting
Securit ies Owned by
Immed iate Parent
CDOC, Inc. 100%
Conseco Entertainment, Inc. 100%
Conseco Entertainment, LLC 100%
Conseco Equity Sales, Inc. 100%
Conseco Risk Management, Inc. 100%
Conseco Capital Management, Inc. 100%
CIHC, Incorporated 99.9%(1)
Conseco Securities, Inc. 100%
Conseco Life Insurance (Bermuda) Limited 100%
Conseco Life Insurance Company of Texas 100%
Colonial Penn Life Insurance Comp any 100%
Conseco Annuity Assurance Company 100%
Conseco Senior Health Insurance C ompany 100%
Conseco Life Insurance C ompany of New York 100%
Washington National Insurance Com pany 100%
Conseco Life Insurance C ompany 100%
Pioneer Life Insurance Company 100%
Conseco Medical Insuranc e Company 100%
Conseco Health Insurance Company 100%
Bankers Life Insurance Company of Illinois 100%
Bankers Life and Casualt y Company 100%
BLC Financial S ervices, Inc. 100%
Carmel Fifth LL C 50%(2)
Bankers National Life Insurance Company 100%
Conseco Management Services Company 100%
Conseco Services, LLC 89.1%(3)
CFIHC, Inc. 100%
Conseco Private Capital Group, In C. 100%
1 Remaining shares of common stock held by Conse co Annuity Assurance Company,
an indirect wholly owned subsidiary of CIHC, | ncorporated.
2 Remaining interests are held by Conseco Annuit y Assurance Company (8.25%),
Conseco Senior Health Insurance Company (25%) and Washington National
Insurance Company (16.75%).
3 Remaining interests are held by Conseco (9.9%) and Conseco Management

Services Company (1%).



Performance Matters Associates, |
Performance Matters Associates of
Performance Matters Associates of
Performance Matters Associates of

Conseco Finance Corp.(4)

Conseco Financing Servicing Corp.
P. Financial Services, Inc.
Green Tree Retail Services Bank,
Conseco Finance Loan Company
Green Tree Titling Holdi
G.T. Titling, L
G.T. Titling, L
Green Tree Titl
Green Tree Titl
Conseco
Conseco Finance Vendor Services Corporatio
Green Tree Lease Finance |, Inc.
Green Tree Lease Finance |, LLC
Green Tree Lease Finance Il, Inc.
Green Tree Lease Finance
Green Tree Lease Finance
Conseco Finance Lease 20
Green Tree Warehouse |,
Conseco Agency, Inc.
Conseco Agency of Alabama, Inc.
Conseco Agency of Kentucky, Inc.
Crum-Reed General Agency, Inc.
Dealer Service Trust Corporation
Conseco Agency Reinsurance Limite
Consolidated Acceptance Corporation
Woodgate Consolidated Incorporate
Woodgate Utilities, Inc.
Woodgate Place Owners As
Conseco Finance Canada Holding Company
Conseco Finance Canada Company
MaHCS Guaranty Corporation
Conseco Finance Corp. - Alabama
Conseco Agency of Nevada, Inc.
Conseco Agency of New York, Inc.
Green Tree Floorplan Funding Corp.
Conseco Bank, Inc.

4 On March 14, 2003, Conseco Finance Corp. ("CFC

and Restated Asset Purchase Agreement with CFN
affiliate of Fortress Investment Group LLC, J.
Cerberus Capital Management, L.P. and into an
General Electric Capital Corporation (the "Sal
Bankruptcy Court entered an order on that date
sale of all or substantially all of CFC's asse

its subsidiaries) free and clear of all liens
Agreements. The closing of the sale of the CFC
Agreements is subject to various closing condi
expected to occur in May 2003, prior to the an
the Plan and the issuance of the New Senior No
such time or at any time prior to the Effectiv

the subsidiaries of CFC will be affiliates of

Percen
Securit
Immed
nc.
Texas, Inc.
Kansas, Inc.
Ohio, Inc.

Inc.

ng Company |

LCI

LC Il

ing Limited Partnership |
ing Limited Partnership Il
Finance Leasing Trust
n

1997-1, LLC
1998-1, LLC
00-1, LLC
LLC

d
d

sociation

") entered into an Amended
Investment Holdings LLC, an
C. Flowers & Co. LLC and
Asset Purchase Agreement with
e Agreements"). The
approving the terms of the

ts (including the stock of
pursuant to the Sale

assets under the Sale

tions, but is currently
ticipated Effective Date of
tes. If such sale occurs at

e Date of the Plan, none of
the Applicant.
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Percent of Voti ng

Securities Owned by
Immediate Pare nt
Green Tree Financial Corp. - Texas 100%
Green Tree Residual Finance Corp. | 100%
Conseco Finance Securitizations Corp. 100%
Conseco Finance Vehicle Securitizations Corp. 100%
Green Tree Manufactured Housing Net Interest Margin Finance Corp. 100%
Green Tree Manufactured Housing Net Interest Margin Finance Corp. 100%
Green Tree Finance Corp. - One 100%
Green Tree Finance Corp. - Two 100%
Green Tree Finance Corp. - Three 100%
Green Tree Finance Corp. - Five 100%
Green Tree Finance Corp. - Six 100%
Green Tree RECS Guaranty Corporation 100%
Green Tree RECS Il Guaranty Corporation 100%
Conseco Finance Credit Corp. 100%
Conseco Finance Consumer Discount Company 100%
Green Tree First GP Inc. 100%
Green Tree Second GP Inc. 100%
Rice Park Properties Corporation 100%
Green Tree Retail Services Funding Corp. 100%
BizGuild, Inc. 100%
HIRC, Inc. 100%

The names of approximately 60 subsidiaries hava begtted. In the aggregate these subsidiarietloanstitute a significant subsidiary.

Immediately following the Effective Date, the Apgdint anticipates that Appaloosa Management, LPomith 10% or more of the Applicant's
voting securities, based on their present holdofgiebt securities of Conseco and their projectstitidutions under the Plan.

(b) See Item 4 for directors and executive offiagrthe Applicant, some of whom may be deemed taffigates of the Applicant by virtue of
their position.

MANAGEMENT AND CONTROL
4. Directors and executive officers.

(a) Current directors and executive officers. Tolotving table sets forth the names of and officekl by all current executive officers
(as defined in Sections 303(5) and 303(6) of thesTindenture Act) of the Applicant.

Name Position
William J. Shea President and Chief Executive Officer
Eugene M. Bullis Executive Vice President and Chief Financial O fficer
John R. Kline Senior Vice President and Chief Accounting Off icer
Daniel J. Murphy Senior Vice President and Treasurer
Tammy M. Hill Senior Vice President, Investor Relations
Karl W. Kindig Secretary

The following are the current directors of the Apaht: William J. Shea and Eugene M. Bullis.
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The mailing address for each director and executifieer is c/o Conseco, Inc., 11825 N. Pennsylaedireet, P.O. Box 1911 (46082),
Carmel, Indiana 46032.

(b) Directors and executive officers as of the Hifee Date. It is anticipated that the board oédiors of the Applicant will consist of seven
members, including two members from senior managéeamad five outside members selected by the ConSesditors Committee. These
members have not yet been identified.

5. Principal owners of voting securities.

Since there is no restriction on trading the Apiitts debt securities, the Applicant is unablestoreate persons owning 10% or more of the
Applicant's voting securities as of the Effectivat® Based on their present holdings of debt sesi6f Conseco and their projected
distributions under the Plan, the Applicant anttgs that Appaloosa Management, LP, 26 Main St@etham, NJ 07928, will own will
own 10% or more of the Applicant's voting secusiimmediately following the Effective Date.

6. Underwriters.

(a) Within the three years prior to the date offttieg of this Application, no person has actedamsunderwriter of the Applicant.

(b) No person is acting, or proposed to be actisgyrincipal underwriter of the securities proposelle offered pursuant to the Indenture.
CAPITAL SECURITIES

7. Capitalization.

(a) As of March 31, 2003, the Applicant has thdofwing securities issued and outstanding:

Title of Class Amount Authorized Amount Ou tstanding

Common Stock, par value $0.01 per share 1,000 0

Immediately following the Effective Date, the Apgdint currently expects to have the following sd@siauthorized and outstanding:

Title of Class Amount Authorized Amount Ou tstanding
8.125% Senior Notes due 2006...........cccoeeeeeeee
10.5% Senior Notes due 2007.........cccovuveeeeeeee
Class A Senior Cumulative Convertible Exchangeable

Preferred Stock, par value $0.01 per share
Common Stock, par value $0.01 per share(1).......... ...

Q) The Applicant intends to issue Warrants p ursuant to the Plan that will
be exercisable for 5% of the Common Stock (subject to certain
dilution). The exercise price of warrants for 2.5% of the Common Stock
will be based on a $3 billion enterprise valuation of the Applicant
("Tranche A Warrants") and the exercise p rice of warrants for 2.5% of
the Common Stock will be based on a $3.85 billion enterprise valuation
of the Applicant ("Tranche B Warrants"). The exercise price of
warrants will be equal to the applicable equity value divided by the
number of shares of Common Stock outstand ing on a fully diluted basis
(as defined) and will be determined pursu ant to an agreed upon
formula.



(b) Preferred Stock. Holders of Preferred Stock el entitled to one vote per share and will ve@a&lass on each of the following events or
transactions, unless all of the Preferred Stockbeilredeemed concurrently with such event or &etisn: (i) sale of all or substantially all of
the Applicant's assets; (ii) merger or consolidatibthe Applicant; (iii) liquidation or dissolutioof the Applicant; (iv) issuances of subsidi
preferred stock to a third party; (v) issuancedeist (with certain exceptions) or senior equityusigies (unless the proceeds are used to pay
down debt under the New Credit Facility, subjeatedain limitations); (vi) issuances of pari passaurities unless the proceeds are used to
pay down debt under the New Credit Facility orddeem Preferred Stock (subject to certain limitejp(vii) charter amendments that
adversely change the rights or preferences of tefePed Stock; and

(viii) redemptions of and payment of cash dividendgari passu and junior securities (subject teptions). Following the occurrence of a
Trigger Event (defined to include, (i) reductionciertain A.M. Best ratings (A.M. Best Company isationally recognized insurance comp
ratings organization), (ii) any payment default enthe New Credit Facility, (iii) any material adse regulatory event (as defined in the New
Credit Facility) affecting any material insuranedsidiary, (iv) conversion rights under the PreddrBtock becoming exercisable, (v) failure
to comply with the minimum EBITDA requirement and) (failure to maintain certain minimum risk-baseabital ratios), the holders of
Preferred Stock will have the right to vote on arcanverted basis on all corporate matters on wittiers of Common Stock have the right
to vote and will have the right to call a shareleoddmeeting for the election of directors and n@tg@rdirectors to serve on the board of
directors (subject to the Applicant having a rigghture certain Trigger Events until the first aramsary of the Effective Date). Upon the
occurrence of a Trigger Event and with respect attens which holders of Preferred Stock vote sinetiess on an as-converted basis, each
share of Preferred Stock will have a number of ¥eigual to the number of shares of Common StodkhbaPreferred Stock could be
converted into as of such time.

Common Stock. Holders of Common Stock will be éatito one vote per share on all matters submitiedvote of holders of Common
Stock. In the event that any person or group dli@id persons has direct or indirect beneficiahership of shares of capital stock of the
Applicant as of the Effective Date providing suargon(s) of 10% or more of the voting power witbprect to a particular stockholder vote,
such person(s) will be entitled to vote only suamiber of shares of capital stock as do not in gggegate equal or exceed 10% of the voting
power with respect to that stockholder vote, unlpssr to that stockholder vote, the acquisitiomnership and voting of such shares of
capital stock by such person(s) equal to or in exof 10% has been approved, or exempted from ealppursuant to all applicable
insurance regulatory requirements.

INDENTURE SECURITIES
8. Analysis of Indenture Provisions.

The following is a general description of certaioypsions of the Indenture. The description is digal in its entirety by reference to the form
of the Indenture filed as Exhibit T3C hereto. Caliged terms used below and not defined herein baeneanings given to such terms in the
Indenture.

(a) Events of Default; Withholding of Notice

The following events are defined in the IndentiséEvents of Default”: (i) default in the paymertiem due of the principal of any Securit

its Stated Maturity; (ii) default in the paymentasfy interest on any Security when it becomes ddepayable, and continuance of such
default for a period of 30 days; (iii) default imetperformance, or breach, of any terms, covenmawaganty of the Company contained in the
Securities or this Indenture, and continuance ohsiefault or breach for a period of 60 days dftere has been given, by registered or
certified mail, to the Company by the Trustee othi® Company and the Trustee by the Holders afat|25% in aggregate principal amount
of the Outstanding Securities a written notice #piy such default or breach and requiring it toremedied and stating that such notice is a
"Notice of Default" under the Indenture; (iv) deffawith respect to any Obligation of the Companthé than its Obligations under the
Securities), or of any Subsidiary, whether as fpial¢ guarantor, surety or other obligor, for tteyment of any Indebtedness having an
aggregate principal amount in excess of $40 milliad (x) either (1) such default is upon the Stéeturity of such
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Indebtedness or (2) as a result of such defaulnidueirity of such Indebtedness has been accelepatdo its Stated Maturity and (y) such
Indebtedness has not been paid in full or suchl@@t®n has not been rescinded, annulled, or védgpreor to the entry of a final judgment in
favor of the holders thereof; (v) one or more fiaatl nonappealable judgments, orders or decreehwanjuire the payment in money, either
individually or in an aggregate amount, of morent§&0 million shall be entered against the Compargny Subsidiary or any of their
respective properties which is not adequately ax/éry insurance or bond (subject to reasonableatibiks) and shall not be discharged and
there shall have been a period of 60 days duringhwdtays of the enforcement of such judgmentsders, by reason of pending appeal or
otherwise, shall not be in effect; (vi) the entgydcourt having jurisdiction in the premises afexree or order for relief in respect of the
Company or any Significant Subsidiary in an invdéuyg case or proceeding under any applicable Fede@tate bankruptcy, insolvency,
rehabilitation, liquidation, conservation or sugsion or other similar law now or hereafter in effer appointing a custodian, rehabilitator,
conservator, supervisor, trustee, sequestratother similar official of the Company or any Sigodint Subsidiary for any substantial part of
its or their property, or ordering the winding upliquidation of its or their affairs, and the contance of any such decree or order unstayed
and in effect for a period of 60 consecutive ddys) the commencement by the Company or any Sicgnitt Subsidiary of a voluntary case or
proceeding under any applicable Federal or Statkrbptcy, insolvency, rehabilitation, liquidatiozgnservation or supervision or other
similar applicable law now or hereafter in effemtthe consent by the Company or any Significafts®liary to the entry of a decree or order
for relief in respect of the company or such Siigaifit Subsidiary in an involuntary case or procegdinder any applicable Federal or State
bankruptcy, insolvency, rehabilitation, liquidatjaronservation or supervision or other similar aatile law now or hereafter in effect, or to
the commencement of any bankruptcy, insolvencymilar case or proceeding against it, or the cohbgrihe Company or any Significant
Subsidiary to the filing of such petition or thepaptment of or taking possession by a receivguidiator, assignee, custodian, rehabilitator,
conservator, supervisor, trustee, sequestratanulas official of the Company of any such Signditt Subsidiary or of any substantial part of
its property, or the making by it of an assignmfenthe benefit of creditors, or the admission by Company or any Significant Subsidian
writing of its inability to pay its debts generalg they become due, or the taking of corporaierably the Company or any Significant
Subsidiary in furtherance of any such action.

The Indenture provides that the Trustee shall,iwi®® days after the occurrence of a default weépect to the New Senior Notes (unless
such default has been cured or waived), give thaen® of the New Senior Notes notice of such défaubwn to it (the term default to mean
the events specified above without grace periqasyided that, except in the case of a defaulhéngayment of principal of or interest, if a
on any of the New Senior Notes, the Trustee steafirbtected in withholding such notice if and sog@s a trust committee of the
Responsible Officers of the Trustee in good fagtednines that the withholding of such notice ithia interest of the Holders.

The holders of a majority in principal amount of tButstanding Securities have the right, subjecettain limitations, to direct the time,
method and place of conducting any proceedingrigiramedy available to the Trustee, or exercisimgteust or power conferred on the
Trustee. The Indenture provides that in case amtofeDefault has occurred and is continuing, thestee shall exercise such of the rights
and powers under the Indenture, and use the sagneedef care and skill in its exercise, as a prtgerson would exercise or use under the
circumstances in the conduct of his or her owniff&ubject to such provisions, the Trustee wallumder no obligation to exercise any of its
rights or powers under the Indenture at the requieshy of the holders of the New Senior Notes ssikbey shall have offered to the Trustee
reasonable security or indemnity against the cesigenses and liabilities which might be incurrgdthin compliance with such request.

(b) Authentication and Delivery of New Senior Ngtelse of Proceeds

The Securities shall be executed on behalf of th@@any by its Chairman of the Board, its Presiderne of its Vice Presidents, under its
corporate seal reproduced thereon or attested8eitretary or one of its Assistant Secretaries.slgnature of any of these officers on the
Securities may be manual or facsimile. Securitesring the manual or facsimile signatures of irdirgils who were at any time the proper
officers of the Company shall bind the Companywithistanding that such individuals or any of theavér ceased to hold such offices pric
the authentication and delivery of such Securitiedid not hold such offices one the date of suetuBities. At any time after the execution
and delivery of the Indenture, the Company maweelSecurities executed by the Company to the &eufslr authentication, together with a
Company Order for the authentication



and delivery of such Securities; and the Trustescoordance with such Company Order shall authetetiand deliver such Securities as
provided in the Indenture and not otherwise. NouBigcshall be entitled to any benefit under thddnture or be valid or obligatory for any
such purpose unless there appears on such Semustyificate of authentication substantially ie form provided for in the Indenture, duly
executed by the Trustee by manual signature ofithoazed signer and such certificate upon any ftgcshall be conclusive evidence, and
the only evidence, that such Security has beenalutlyenticated and delivered.

The Securities shall be issuable only in fully stgied form, without coupons, and only in denomamet of $1,000 and any integral multiple
thereof.

There will be no proceeds (and therefore no apipdinaof such proceeds) from the issuance of the Benior Notes because the New Senior
Notes will be issued, as part of an exchange, @dged in the Plar

(c) Release and Substitution of Property Subjethiéd_ien of the Indenture

To the extent that, pursuant to Section 506 oBthekruptcy Code, the 93 Notes are secured, the $&ior Notes will be secured by (a) first-
priority (pari passu with certain subtranches efltbens under the New Credit Facility) liens onsthassets securing the 93 Notes to the €
such assets are reinstated pursuant to the Pldribarilent liens, junior in priority to the Banks assets of value equal to any collateral
securing the 93 Notes that is not reinstated othisrwise applied/set off against liabilities pustto the Plan.

(d) Satisfaction and Discharge

The Indenture shall cease to be of further effext€pt as to surviving rights of registration @isfer or exchange of Securities herein
expressly provided for) as to all Outstanding Skiesrand the Trustee, on demand of and at theresepef the Company, shall execute proper
instruments acknowledging satisfaction and disahandien: (a) either (1) all Securities theretofanthenticated and delivered (other that (i)
Securities which have been destroyed, lost or statel which have been replaced or paid as providdte Section titled "Mutilated,
Destroyed, Lost and Stolen Securities" and

(i) Securities for whose payment money has théoe¢dbeen deposited in trust or segregated andihafdst by the Company and thereafter
repaid to the Company or discharged from such,tassprovided in the Section titled "Money for SgtyuPayments to Be Held in Trust")
have been delivered to the Trustee for cancellatiof2) all such securities not theretofore delbekto the Trustee for cancellation have
become due and payable and the Company has irtdyateposited or caused to be deposited with tlust€e as trust funds in the trust for
the purpose an amount sufficient to pay and digghtire entire indebtedness on such Securitiehaogtofore delivered to the Trustee for
cancellation, for principal and interest to theedat such deposit; (b) the Company has paid orethtsbe paid all other sums payable under
the Indenture by the Company; and (c) the Compasydelivered to the Trustee and Officers' Certiéiand an Opinion of Counsel each
stating that all conditions precedent herein presglitbr relating to the satisfaction and discharigghis Indenture have been complied with.

(e) Evidence Required to be Furnished by the Appli¢o the Trustee as to Compliance with the Camtitand Covenants Contained in the
Indenture

The Applicant shall deliver to the Trustee, withi?0 days after the end of each fiscal year, arc&f$i Certificate stating that a review of the
activities of the Applicant and its Subsidiariesidg the preceding fiscal year has been made uhéesupervision of the Signing Officers
with a view to determining whether each has kelpseoved, performed and fulfilled its obligationglenthe Indenture, and further stating as
to each such officer signing such Officers' Cegtife, that to the best of his or her knowledgeh éas kept, observed, performed and fulfilled
each and every covenant contained in the Indematulds not in default in the performance or obseresof any terms, provisions and
conditions thereof (or, if a Default or Event offBelt shall have occurred, describing all such Digaor Events of Default of which he or ¢
may have knowledge and what action each is takimpyaposes to take with respect thereto). The &ficCertificate delivered pursuant to
Section 10.5 of the Indenture shall include theaigre of the Applicant's principal executive officthe principal financial officer or the
principal accounting officer.



9. Other obligors.
The Applicant is the sole obligor of the New Serimtes.

Contents of application for qualification. This &ipgtion for qualification comprises (a) pages namrda 1 to 10, consecutively, (b) the
statement of eligibility of the trustee under thdenture to be qualified, and
(c) the following exhibits in addition to thosedfil as part of the statement of eligibility and dication of the trustee:

T3A Certificate of Incorporation of the Applicant.

T3B Bylaws of the Applicant.

T3C Form of Indenture, to be dated as of the Effective Date,
by and between the Applicant and Wil mington Trust Company,
as Trustee.

T3D Not applicable.

T3E-1 Second Amended Disclosure Statement For Reorganizing
Debtors' Joint Plan of Reorganizatio n Pursuant to Chapter
11 of the United States Bankruptcy C ode.

T3E-2 Reorganizing Debtors' Second Amended Joint Plan of
Reorganization Pursuant to Chapter 1 1 of

the United States Bankruptcy Code.
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SIGNATURE

Pursuant to the requirements of the Trust Indenfiteof 1939, the applicant, Conseco, Inc., a coapon organized and existing under the
laws of the State of Delaware, has duly causedaihydication to be signed on its behalf by the wsideed, thereunto duly authorized, and its
seal to be hereunto affixed and attested, allércity of Carmel and State of Indiana, on the 2&th of March, 2003.

By: /s/ Eugene M Bullis
Eugene M Bullis
Executive Vice President
and Chief Financial Oficer

Attest: /s/Richard R Dykhouse By: /s/ John R Kline
Ri chard R Dykhouse John R Kline
Assi stant Secretary Seni or Vice President

and Chi ef Accounting O ficer



EXHIBIT INDEX

Exhibit
Number Description
T3A Certificate of Incorporation of the Applicant.
T3B Bylaws of the Applicant.
T3C Form of Indenture, to be dated as o f the Effective Date,
by and between the Applicant and Wi Imington Trust Company,
as Trustee.
T3D Not applicable.
T3E-1 Second Amended Disclosure Statement For Reorganizing
Debtors' Joint Plan of Reorganizati on Pursuant to Chapter
11 of the United States Bankruptcy Code.
T3E-2 Reorganizing Debtors' Second Amende d Joint Plan of
Reorganization Pursuant to Chapter 11 of the
United States Bankruptcy Code.
T3F A cross-reference sheet showing the location in the
Indenture of the provisions therein pursuant to Section
310 through 313(a), inclusive, of t he Trust Indenture Act
(to be included in Exhibit T3C).
25.1 Statement of Eligibility of Trustee on Form T-1.
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Exhibit T3A

CERTIFICATE OF INCORPORATION
OF
CONSECO, INC.

ARTICLE ONE
The name of the corporation is Conseco, Inc.
ARTICLE TWO

The address of the Corporation's registered offfithe State of Delaware is 1209 Orange Streetmditon, County of New Castle, DE
19801. The name of its registered agent at sucteasglis The Corporation Trust Company.

ARTICLE THREE

The nature of the business or purposes to be cteioc promoted is to engage in any lawful actativity for which corporations may be
organized under the General Corporation Law ofState of Delaware.

ARTICLE FOUR

The total number of shares of stock which the catyan has authority to issue is one thousand (),6Bares of Common Stock, par value
one cent ($0.01) per share.

ARTICLE FIVE
The corporation is to have perpetual existence.
ARTICLE SIX

In furtherance and not in limitation of the poweamferred by statute, the board of directors ofcbiporation is expressly authorized to mi
alter or repeal the by-laws of the corporation.

ARTICLE SEVEN

Meetings of stockholders may be held within or withthe State of Delaware, as thelays of the corporation may provide. The bookshe
corporation may be kept outside the State of Delawaasuch place or places as may be designatextifiee to time by the board of directors
or in the by-laws of the corporation. Election akdtors need not be by written ballot unless tirdalvs of the corporation so provide.

ARTICLE EIGHT

To the fullest extent permitted by the General @oafion Law of the State of Delaware as the sanstsesr may hereafter be amended, a
director of this corporation shall not be liablethe corporation or its stockholders for monetaagndges for a breach of fiducie



duty as a director. Any repeal or modification wStARTICLE EIGHT shall not adversely affect anght or protection of a director of the
corporation existing at the time of such repeahodification.

ARTICLE NINE
The corporation expressly elects not to be govehyess.203 of the General Corporation Law of theesof Delaware.
ARTICLE TEN

The corporation reserves the right to amend, atteange or repeal any provision contained in thisificcate of incorporation in the manner
now or hereafter prescribed herein and by the l#vke State of Delaware, and all rights conferrpdn stockholders herein are granted
subject to this reservation.

ARTICLE ELEVEN
The name and mailing address of the sole incorpoeat as follows:
NAME AND MAILING ADDRESS

Conseco, Inc.
11825 North Pennsylvania St.
Carmel, IN 46032




I, THE UNDERSIGNED, being the undersigned officertzehalf the sole incorporator hereinbefore narfdhe purpose of forming a
corporation pursuant to the General Corporation bathe State of Delaware, does make this certdicaereby declaring and certifying that

this is my act and deed and the facts stated hareitrue, and accordingly have hereunto set mg barthe 25th day of March, 2003.

Conseco, Inc., an Indiana corporation

By:/s/ Eugene M Bullis
Name: Eugene M Bullis
Title: Executive Vice President



Exhibit T3B
BY-LAWS
OF

CONSECO, INC.
A Delaware corporation

(Adopted as of March 25, 2003)

ARTICLE |
OFFICES

Section 1. Registered Office. The registered offitthe corporation in the State of Delaware shallocated at 1209 Orange Street,
Wilmington, New Castle County, Delaware, 19801. hee of the corporation's registered agent at addhess shall be The Corporation
Trust Company. The registered office and/or regist@gent of the corporation may be changed from tb time by action of the board of
directors.

Section 2. Other Offices. The corporation may #&laee offices at such other places, both withinwaitdout the State of Delaware, as the
board of directors may from time to time determanghe business of the corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 1. Place and Time of Meetings. An annuadting of the stockholders shall be held each yetninvone hundred twenty (120) days
after the close of the immediately preceding fisesr of the corporation for the purpose of elegtirectors and conducting such other pr
business as may come before the meeting. Thetalateand place of the annual meeting shall be deted by the president of the
corporation; provided, that if the president doesatct, the board of directors shall determinedhie, time and place of such meeting.

Section 2. Special Meetings. Special meetingsamfk$tolders may be called for any purpose and mayekkat such time and place, within or
without the State of Delaware, as shall be statedriotice of meeting or in a duly executed wabfemotice thereof. Such meetings may be
called at any time by the board of directors orpghesident and shall be called by the presidenh dpe written request of holders of shares
entitled to cast not less than a majority of theesat the meeting, such written request shak $ket purpose or purposes of the meeting and
shall be delivered to the president.

Section 3. Place of Meetings. The board of direcioay designate any place, either within or withbatState of Delaware, as the place of
meeting for any annual meeting or for any specia¢timg called by the board of directors. If no deation is made, or if a special meeting be
otherwise called, the place of meeting shall beptirecipal executive office of the corporatic



Section 4. Notice. Whenever stockholders are requir permitted to take action at a meeting, writie printed notice stating the place, date,
time, and, in the case of special meetings, thpgae or purposes, of such meeting, shall be giveiath stockholder entitled to vote at such
meeting not less than ten (10) nor more than $B®@y days before the date of the meeting. All snctices shall be delivered, either persor

or by mail, by or at the direction of the boardda®ctors, the president or the secretary, andhifed, such notice shall be deemed to be
delivered when deposited in the United States mastage prepaid, addressed to the stockholdés,dtdr or its address as the same appears
on the records of the corporation. Attendance pé@on at a meeting shall constitute a waiver tifta®f such meeting, except when the
person attends for the express purpose of objeatitige beginning of the meeting to the transaatioany business because the meeting it
lawfully called or convened.

Section 5. Stockholders List. The officer havingugje of the stock ledger of the corporation shalke; at least ten (10) days before every
meeting of the stockholders, a complete list ofstoekholders entitled to vote at such meetingngyed in alphabetical order, showing the
address of each stockholder and the number of shegéstered in the name of each stockholder. Ssichall be open to the examination of
any stockholder, for any purpose germane to theinggealuring ordinary business hours, for a penbdt least ten (10) days prior to the
meeting, either at a place within the city wher tieeting is to be held, which place shall be digelcin the notice of the meeting or, if not
specified, at the place where the meeting is thdte. The list shall also be produced and keptatime and place of the meeting during the
whole time thereof, and may be inspected by angkbimder who is present.

Section 6. Quorum. The holders of a majority of dluéstanding shares of capital stock, presentiiagoeor represented by proxy, shall
constitute a quorum at all meetings of the stodltéid, except as otherwise provided by statute dhdéygertificate of incorporation. If a
guorum is not present, the holders of a majoritthefshares present in person or represented By ptdhe meeting, and entitled to vote at
the meeting, may adjourn the meeting to anothez &imd/or place.

Section 7. Adjourned Meetings. When a meeting jewded to another time and place, notice needediven of the adjourned meeting if
the time and place thereof are announced at théinges which the adjournment is taken. At the adj@d meeting the corporation may
transact any business which might have been treetbat the original meeting. If the adjournmerfbismore than thirty (30) days, or if after
the adjournment a new record date is fixed forathi@urned meeting, a notice of the adjourned mgetdirall be given to each stockholder of
record entitled to vote at the meeting.

Section 8. Vote Required. When a quorum is preseataffirmative vote of the majority of sharesgmet in person or represented by proxy at
the meeting and entitled to vote on the subjectanahall be the act of the stockholders, unlesgjtiestion is one upon which by express
provisions of an applicable law or of the certifeeaf incorporation a different vote is requiradwhich case such express provision shall
govern and control the decision of such question.

Section 9. Voting Rights. Except as otherwise piesiby the General Corporation Law of the StatBelware or by the certificate of
incorporation of the corporation or any
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amendments thereto and subject to Section 3 ofl&itil hereof, every stockholder shall at every timgeof the stockholders be entitled to
one (1) vote in person or by proxy for each shdmmmon stock held by such stockholder.

Section 10. Proxies. Each stockholder entitledote at a meeting of stockholders or to expressardrer dissent to corporate action in
writing without a meeting may authorize anothersparor persons to act for him or her by proxy,fmsuch proxy shall be voted or acted
upon after three (3) years from its date, unlesgptioxy provides for a longer period. A duly execlproxy shall be irrevocable if it states 1

it is irrevocable and if, and only as long assitoupled with an interest sufficient in law to pag an irrevocable power. A proxy may be
made irrevocable regardless of whether the intevigktwhich it is coupled is an interest in thecitatself or an interest in the corporation
generally. Any proxy is suspended when the pergeawding the proxy is present at a meeting of dtotrders and elects to vote, except that
when such proxy is coupled with an interest anddleof the interest appears on the face of tbh&yprthe agent named in the proxy shall
have all voting and other rights referred to in phexy, notwithstanding the presence of the pesatuting the proxy. At each meeting of
stockholders, and before any voting commencegpralies filed at or before the meeting shall bensitied to and examined by the secretary
or a person designated by the secretary, and messhaay be represented or voted under a proxyhtgbeen found to be invalid or irregular.

Section 11. Action by Written Consent. Unless othee provided in the certificate of incorporati@my action required to be taken at any
annual or special meeting of stockholders of thpa@tion, or any action which may be taken atamyual or special meeting of such
stockholders, may be taken without a meeting, witlpwior notice and without a vote, if a consentonsents in writing, setting forth the
action so taken and bearing the dates of signafutee stockholders who signed the consent or eaasshall be signed by the holders of
outstanding stock having not less than the minimmumber of votes that would be necessary to authanizake such action at a meeting at
which all shares entitled to vote thereon weregmeand voted and shall be delivered to the cotjpordy delivery to its registered office in
the state of Delaware, or the corporation's prialggbace of business, or an officer or agent ofdbiporation having custody of the book or
books in which proceedings of meetings of the diotders are recorded. Delivery made to the cormratregistered office shall be by hand
or by certified or registered mail, return recegquested provided, however, that no consent asestn delivered by certified or registered
mail shall be deemed delivered until such consenbnosents are actually received at the registeffézk. All consents properly delivered in
accordance with this section shall be deemed red@ded when so delivered. No written consent fleagffective to take the corporate
action referred to therein unless, within sixty)(6@ys of the earliest dated consent delivereiéabrporation as required by this section,
written consents signed by the holders of a seffichumber of shares to take such corporate aat®so recorded. Prompt notice of the
taking of the corporate action without a meetinddss than unanimous written consent shall be diwehose stockholders who have not
consented in writing. Any action taken pursuarguoh written consent or consents of the stockhslgleall have the same force and effect as
if taken by the stockholders at a meeting thereof.
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ARTICLE Il
DIRECTORS

Section 1. General Powers. The business and affire corporation shall be managed by or undeditection of the board of directors.

Section 2. Number, Election and Term of Office. Tluenber of directors which shall constitute thetflvoard shall be two (2). Thereafter, the
number of directors shall be established from tiomeéme by resolution of the board. The directdralkbe elected by a plurality of the vote:
the shares present in person or represented by ptdke meeting and entitled to vote in the etectf directors. The directors shall be
elected in this manner at the annual meeting oftbekholders, except as provided in Section 4isfArticle 11l. Each director elected shall
hold office until a successor is duly elected audlidjied or until his or her earlier death, resigoa or removal as hereinafter provided.

Section 3. Removal and Resignation. Any directaherentire board of directors may be removed atiame, with or without cause, by the
holders of a majority of the shares then entitteddte at an election of directors. Whenever thddrs of any class or series are entitled to
elect one or more directors by the provisions efabrporation's certificate of incorporation, thieygsions of this section shall apply, in
respect to the removal without cause of a direatatirectors so elected, to the vote of the holdéthe outstanding shares of that class or
series and not to the vote of the outstanding shese whole. Any director may resign at any timpenuwritten notice to the corporation.

Section 4. Vacancies. Vacancies and newly createdtdrships resulting from any increase in théhatized number of directors may be
filled by a majority of the directors then in officthough less than a quorum, or by a sole renguhirector. Each director so chosen shall
hold office until a successor is duly elected andlified or until his or her earlier death, resitioa or removal as herein provided.

Section 5. Annual Meetings. The annual meetingaghenewly elected board of directors shall be éfdout other notice than this by-law
immediately after, and at the same place as, theameeting of stockholders.

Section 6. Other Meetings and Notice. Regular mgstiother than the annual meeting, of the boadire€tors may be held without notice at
such time and at such place as shall from timerte be determined by resolution of the board. S$peweetings of the board of directors may
be called by or at the request of the presideratdeast twentyfeur (24) hours notice to each director, eithesspaglly, by telephone, by me
or by telegraph.

Section 7. Quorum, Required Vote and Adjournmenmajority of the total number of directors shalhstitute a quorum for the transaction
of business. The vote of a majority of directorsgant at a meeting at which a quorum is presefittshéhe act of the board of directors. If a
qguorum shall not be present at any meeting of daedof directors, the directors present thereat atfourn the meeting from time to time,
without notice other than announcement at the mggtintil a quorum shall be present.
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Section 8. Committees. The board of directors rbgyesolution passed by a majority of the wholerbpdesignate one or more committees,
each committee to consist of one or more of thectlirs of the corporation, which to the extent pied in such resolution or these by-laws
shall have and may exercise the powers of the bafadttectors in the management and affairs ofcthgporation except as otherwise limited
by law. The board of directors may designate onaane directors as alternate members of any comejittho may replace any absent or
disqualified member at any meeting of the commitBech committee or committees shall have such mamames as may be determined
from time to time by resolution adopted by the loloafr directors. Each committee shall keep reguliasubes of its meetings and report the
same to the board of directors when required.

Section 9. Committee Rules. Each committee of tadof directors may fix its own rules of procegland shall hold its meetings as
provided by such rules, except as may otherwiggertvéided by a resolution of the board of directesignating such committee. Unless
otherwise provided in such a resolution, the preserf at least a majority of the members of themittee shall be necessary to constitute a
qguorum. In the event that a member and that memakernate, if alternates are designated by thedoof directors as provided in Section 8
of this Article Ill, of such committee is or ares#mt or disqualified, the member or members thgrezdent at any meeting and not
disqualified from voting, whether or not such memtiemembers constitute a quorum, may unanimoyghpiat another member of the
board of directors to act at the meeting in plafcany such absent or disqualified member.

Section 10. Communications Equipment. Members ehibard of directors or any committee thereof mayigipate in and act at any meet
of such board or committee through the use of decence telephone or other communications equipimgnteans of which all persons
participating in the meeting can hear each othred,rticipation in the meeting pursuant to thigtis@ shall constitute presence in person at
the meeting.

Section 11. Waiver of Notice and Presumption ofelsAny member of the board of directors or anyeittee thereof who is present at a
meeting shall be conclusively presumed to have &hnotice of such meeting except when such mentteerds for the express purpose of
objecting at the beginning of the meeting to tla@saction of any business because the meeting lawailly called or convened. Such
member shall be conclusively presumed to have s=ém any action taken unless his or her disdealt be entered in the minutes of the
meeting or unless his or her written dissent tdvsaation shall be filed with the person actingtesgtecretary of the meeting before the
adjournment thereof or shall be forwarded by reget mail to the secretary of the corporation imiatetly after the adjournment of the
meeting. Such right to dissent shall not applyrtp member who voted in favor of such action.

Section 12. Action by Written Consent. Unless atfise restricted by the certificate of incorporatiany action required or permitted to be
taken at any meeting of the board of director@af@ny committee thereof, may be taken without ating if all members of the board or
committee, as the case may be, consent theretatingy and the writing or writings are filed withe minutes of proceedings of the board or
committee.
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ARTICLE IV
OFFICERS

Section 1. Number. The officers of the corporatiball be elected by the board of directors and sbakist of a president, chief financial
officer, one or more vice-presidents, secretatyeasurer, and such other officers and assistéinecf as may be deemed necessary or
desirable by the board of directors. Any numbenftites may be held by the same person. In itsrdigmn, the board of directors may choose
not to fill any office for any period as it may de@dvisable, except that the offices of presidedtsecretary shall be filled as expeditiousl|
possible.

Section 2. Election and Term of Office. The officeff the corporation shall be elected annuallyhgylioard of directors at its first meeting
held after each annual meeting of stockholders@oan thereafter as conveniently may be. Theqeasshall be elected annually by the
board of directors at the first meeting of the loair directors held after each annual meeting @éldtolders or as soon thereafter as
conveniently may be. The president shall appoin¢iobfficers to serve for such terms as he or sleend desirable. Vacancies may be fille
new offices created and filled at any meeting efltbard of directors. Each officer shall hold daffimntil a successor is duly elected and
qualified or until his or her earlier death, resijan or removal as hereinafter provided.

Section 3. Removal. Any officer or agent electedh®/board of directors may be removed by the boadirectors whenever in its judgment
the best interests of the corporation would beestiaereby, but such removal shall be without mliepito the contract rights, if any, of the
person so removed.

Section 4. Vacancies. Any vacancy occurring in effige because of death, resignation, removal,dibification or otherwise, may be filled
by the board of directors for the unexpired portidnhe term by the board of directors then ina#fi

Section 5. Compensation. Compensation of all offighall be fixed by the board of directors, andffizer shall be prevented from receivi
such compensation by virtue of his or her alsodpainlirector of the corporation.

Section 6. The President. The president shall belief executive officer of the corporation; shpatside at all meetings of the stockholders
and board of directors at which he is present;exitip the powers of the board of directors, dhalle general charge of the business, affairs
and property of the corporation, and control ot®officers, agents and employees; and shall sgathorders and resolutions of the board of
directors are carried into effect. The presideilsdxecute bonds, mortgages and other contragtsrieg a seal, under the seal of the
corporation, except where required or permittedblayto be otherwise signed and executed and exdegte the signing and execution
thereof shall be expressly delegated by the boditectors to some other officer or agent of tbeporation. The president shall have such
other powers and perform such other duties as ragyrdscribed by the board of directors or as mayrbeided in these by-laws.
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Section 7. Chief Financial Officer. The chief firzdad officer of the corporation shall, under theedtion of the chief executive officer, be
responsible for all financial and accounting mati@nd for the direction of the offices of treaswed controller. The chief financial officer
shall have such other powers and perform such diltézs as may be prescribed by the chairman dbfdlaed, the chief executive officer or
the board of directors or as may be provided ise¢Hzy-laws.

Section 8. Vice-presidents. The vice-presidentf tirere shall be more than one, the vice-presi&lanthe order determined by the board of
directors or by the president, shall, in the absanalisability of the president, act with all bktpowers and be subject to all the restrictior
the president. The vice-presidents shall also parfuch other duties and have such other powetsedsoard of directors, the president or
these by-laws may, from time to time, prescribe.

Section 9. The Secretary and Assistant Secretdressecretary shall attend all meetings of thedoédirectors, all meetings of the
committees thereof and all meetings of the stoakdrsl and record all the proceedings of the meetingdook or books to be kept for that
purpose. Under the president's supervision, theetsey shall give, or cause to be given, all natieguired to be given by these by-laws or by
law; shall have such powers and perform such dasebe board of directors, the president or thgdaws may, from time to time, prescrit
and shall have custody of the corporate seal ofdigoration. The secretary, or an assistant segrethall have authority to affix the
corporate seal to any instrument requiring it ameémvso affixed, it may be attested by his signatuigy the signature of such assistant
secretary. The board of directors may give geraartiority to any other officer to affix the sealtbé corporation and to attest the affixing by
his signature. The assistant secretary, or if tbermore than one, the assistant secretaries wrdee determined by the board of directors,
shall, in the absence or disability of the secketperform the duties and exercise the powerset#tretary and shall perform such other
duties and have such other powers as the boardeatats, the president, or secretary may, fronetimtime, prescribe.

Section 10. The Treasurer and Assistant TreasUertreasurer shall have the custody of the cotpdumds and securities; shall keep full
and accurate accounts of receipts and disbursenment®ks belonging to the corporation; shall dépals monies and other valuable effects
in the name and to the credit of the corporatiomayg be ordered by the board of directors; shaiteahe funds of the corporation to be
disbursed when such disbursements have been dilgraaed, taking proper vouchers for such disbuesas) and shall render to the
president and the board of directors, at its regukeeting or when the board of directors so reguia@ account of the corporation; shall have
such powers and perform such duties as the boatilesftors, the president or these by-laws maynftine to time, prescribe. If required by
the board of directors, the treasurer shall gieedbrporation a bond (which shall be rendered esier{6) years) in such sums and with such
surety or sureties as shall be satisfactory tdtard of directors for the faithful performancettod duties of the office of treasurer and for the
restoration to the corporation, in case of deasignation, retirement, or removal from office atifbooks, papers, vouchers, money, and ¢
property of whatever kind in the possession or utitke control of the treasurer belonging to thepooation. The assistant treasurer, or if tt
shall be more than one, the assistant treasuréng iorder determined by the board of directorall $h the absence or disability of the
treasurer, perform the duties and exercise the poofe
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the treasurer. The assistant treasurers shallmpedoch other duties and have such other powetsedsoard of directors, the president or
treasurer may, from time to time, prescribe.

Section 11. Other Officers, Assistant Officers &agbnts. Officers, assistant officers and agen@nyf, other than those whose duties are
provided for in these by-laws, shall have such aithand perform such duties as may from timdrteetbe prescribed by resolution of the
board of directors.

Section 12. Absence or Disability of Officers. hetcase of the absence or disability of any offafehe corporation and of any person hereby
authorized to act in such officer's place duringhsafficer's absence or disability, the board oécliors may by resolution delegate the powers
and duties of such officer to any other officet@any director, or to any other person whom it realgect.

ARTICLE V
INDEMNIFICATION OF OFFICERS, DIRECTORS AND OTHERS

Section 1. Nature of Indemnity. Each person who avds made a party or is threatened to be madets  or is involved in any action, suit
or proceeding, whether civil, criminal, adminisivator investigative (hereinafter a "proceedindpy),reason of the fact that he, or a person of
whom he is the legal representative, is or wasexthr or officer, of the corporation or is or wsesving at the request of the corporation as a
director, officer, employee, fiduciary, or agentasfother corporation or of a partnership, jointtues, trust or other enterprise, shall be
indemnified and held harmless by the corporatiothéofullest extent which it is empowered to daistess prohibited from doing so by the
General Corporation Law of the State of Delawaseha same exists or may hereafter be amendedrflibg case of any such amendment,
only to the extent that such amendment permitgdingoration to provide broader indemnification tgthan said law permitted the
corporation to provide prior to such amendmentjregiall expense, liability and loss (includingoatteys' fees actually and reasonably
incurred by such person in connection with suclt@eding) and such indemnification shall inure ®llenefit of his heirs, executors and
administrators; provided, however, that, excepirasided in Section 2 hereof, the corporation simalemnify any such person seeking
indemnification in connection with a proceedingiated by such person only if such proceeding welaized by the board of directors of
the corporation. The right to indemnification caméal in this Article V shall be a contract rightdasubject to Sections 2 and 5 hereof, shall
include the right to be paid by the corporationdlpenses incurred in defending any such proceédiagvance of its final disposition. The
corporation may, by action of its board of direstqrovide indemnification to employees and agehtke corporation with the same scope
and effect as the foregoing indemnification of dices and officers.

Section 2. Procedure for Indemnification of Direstand Officers. Any indemnification of a directorofficer of the corporation under
Section 1 of this Article V or advance of expengeder Section 5 of this Article V shall be maderpptly, and in any event within thirty (30)
days, upon the written request of the directorfticer. If a determination by the corporation thia¢ director or officer is entitled to
indemnification pursuant to this Article V is recgd, and the corporation fails to respond withitys{60) days to a written request for
indemnity, the corporation shall be deemed to fEpmroved the request. If the corporation
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denies a written request for indemnification oramhing of expenses, in whole or in part, or if paytin full pursuant to such request is not
made within thirty (30) days, the right to indenicéttion or advances as granted by this Article ®lidhe enforceable by the director or offi

in any court of competent jurisdiction. Such pets@osts and expenses incurred in connection withessfully establishing his right to
indemnification, in whole or in part, in any suattian shall also be indemnified by the corporatibishall be a defense to any such action
(other than an action brought to enforce a claimrefgenses incurred in defending any proceediraglimnce of its final disposition where the
required undertaking, if any, has been tenderdde@orporation) that the claimant has not mesthadards of conduct which make it
permissible under the General Corporation Law efSkate of Delaware for the corporation to indesnttie claimant for the amount claimed,
but the burden of such defense shall be on theocatipn. Neither the failure of the corporationc{irding its board of directors, independent
legal counsel, or its stockholders) to have madetarmination prior to the commencement of sucloacthat indemnification of the claimant
is proper in the circumstances because he hasmapplicable standard of conduct set forth inGleeeral Corporation Law of the State of
Delaware, nor an actual determination by the cafpom (including its board of directors, indepenidegal counsel, or its stockholders) that
the claimant has not met such applicable standacdraluct, shall be a defense to the action ortereg@resumption that the claimant has not
met the applicable standard of conduct.

Section 3. Article Not Exclusive. The rights to @mdnification and the payment of expenses incumatkfending a proceeding in advance of
its final disposition conferred in this Article Wall not be exclusive of any other right which g®rson may have or hereafter acquire under
any statute, provision of the certificate of inaonation, by-law, agreement, vote of stockholderdisinterested directors or otherwise.

Section 4. Insurance. The corporation may purchagemaintain insurance on its own behalf and oralbeli any person who is or was a
director, officer, employee, fiduciary, or agentloé corporation or was serving at the request@fcbrporation as a director, officer,
employee or agent of another corporation, partmgrgbint venture, trust or other enterprise agearsy liability asserted against him or her
and incurred by him or her in any such capacitygtivar or not the corporation would have the powendemnify such person against such
liability under this Article V.

Section 5. Expenses. Expenses incurred by anypeescribed in Section 1 of this Article V in dediérg a proceeding shall be paid by the
corporation in advance of such proceeding's fitgdabition unless otherwise determined by the boérdirectors in the specific case upon
receipt of an undertaking by or on behalf of theclior or officer to repay such amount if it shdtimately be determined that he or she is not
entitled to be indemnified by the corporation. Segpenses incurred by other employees and agenptdenso paid upon such terms and
conditions, if any, as the board of directors deappopriate.

Section 6. Employees and Agents. Persons who areorered by the foregoing provisions of this Ai¥ and who are or were employee
agents of the corporation, or who are or were sgrat the request of the corporation as employeagents of another corporation,
partnership, joint venture, trust or other entesgrimay be indemnified to the extent authorizeghgttime or from time to time by the boarc
directors.
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Section 7. Contract Rights. The provisions of thicle V shall be deemed to be a contract righiMeen the corporation and each director or
officer who serves in any such capacity at any tivhde this Article V and the relevant provisioristbe General Corporation Law of the S

of Delaware or other applicable law are in effactl any repeal or modification of this Article Vamy such law shall not affect any rights or
obligations then existing with respect to any stdtiacts or proceeding then existing.

Section 8. Merger or Consolidation. For purposethisfArticle V, references to "the corporation'aitinclude, in addition to the resulting
corporation, any constituent corporation (includary constituent of a constituent) absorbed inresclidation or merger which, if its separ
existence had continued, would have had power atithdty to indemnify its directors, officers, arthployees or agents, so that any person
who is or was a director, officer, employee or dgdrsuch constituent corporation, or is or wavisgr at the request of such constituent
corporation as a director, officer, employee omagé another corporation, partnership, joint veeturust or other enterprise, shall stand in
the same position under this Article V with respecthe resulting or surviving corporation as helee would have with respect to such
constituent corporation if its separate existera dontinued.

ARTICLE VI
CERTIFICATES OF STOCK

Section 1. Form. Every holder of stock in the cogpion shall be entitled to have a certificatensig by, or in the name of the corporation by
the president or a vicgresident and the secretary or an assistant spcdteéne corporation, certifying the number of s¥sof a specific clas

or series owned by such holder in the corporatiosuch a certificate is countersigned (1) by asfar agent or an assistant transfer agent
other than the corporation or its employee or 2alvegistrar, other than the corporation or itpkryee, the signature of any such president,
vice-president, secretary, or assistant secretagybe facsimiles. In case any officer or officetsovhave signed, or whose facsimile signature
or signatures have been used on, any such cegificaertificates shall cease to be such officafficers of the corporation whether because
of death, resignation or otherwise before suchfizte or certificates have been delivered bydbgporation, such certificate or certificates
may nevertheless be issued and delivered as thbegberson or persons who signed such certificaterificates or whose facsimile
signature or signatures have been used thereondtagased to be such officer or officers of thgpomtion. All certificates for shares shall
be consecutively numbered or otherwise identifigtek name of the person to whom the shares repesstrdreby are issued, with the nun

of shares and date of issue, shall be enteredeondbks of the corporation. Shares of stock ottirporation shall only be transferred on the
books of the corporation by the holder of recomtéiof or by such holder's attorney duly authorizedriting, upon surrender to the
corporation of the certificate or certificates forch shares endorsed by the appropriate persaerswns, with such evidence of the
authenticity of such endorsement, transfer, autatinin, and other matters as the corporation masoreably require, and accompanied by all
necessary stock transfer stamps. In that evestiait be the duty of the corporation to issue a pextificate to the person entitled thereto,
cancel the old certificate or certificates, andrdahe transaction on its books. The board ofotiims may appoint a bank or trust company
organized under the laws of the United States prstate thereof to act as its transfer agent or
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registrar, or both in connection with the trangfeany class or series of securities of the cormma

Section 2. Lost Certificates. The board of direstmay direct a new certificate or certificates ¢adsued in place of any certificate or
certificates previously issued by the corporatitbeged to have been lost, stolen, or destroyedn tipe making of an affidavit of that fact by
the person claiming the certificate of stock tdds#, stolen, or destroyed. When authorizing ssshié of a new certificate or certificates, the
board of directors may, in its discretion and asmdition precedent to the issuance thereof, reghi& owner of such lost, stolen, or destrc
certificate or certificates, or his or her leggmesentative, to give the corporation a bond siefficto indemnify the corporation against any
claim that may be made against the corporationcenunt of the loss, theft or destruction of anyhscertificate or the issuance of such new
certificate.

Section 3. Fixing a Record Date for Stockholder tifegs. In order that the corporation may deterntireestockholders entitled to notice of or
to vote at any meeting of stockholders or any adjment thereof, the board of directors may fix @ord date, which record date shall not
precede the date upon which the resolution fixirgrecord date is adopted by the board of direcémd which record date shall not be more
than sixty (60) nor less than ten (10) days befloeedate of such meeting. If no record date isdfiag the board of directors, the record date
for determining stockholders entitled to noticeooto vote at a meeting of stockholders shall leecibse of business on the next day
preceding the day on which notice is given, orofice is waived, at the close of business on tlyendxt preceding the day on which the
meeting is held. A determination of stockholderseaford entitled to notice of or to vote at a megbf stockholders shall apply to any
adjournment of the meeting; provided, however, thatboard of directors may fix a new record datelie adjourned meeting.

Section 4. Fixing a Record Date for Action by WaittConsent. In order that the corporation may deter the stockholders entitled to
consent to corporate action in writing without aetireg, the board of directors may fix a record datieich record date shall not precede the
date upon which the resolution fixing the recorteda adopted by the board of directors, and whatie shall not be more than ten (10) days
after the date upon which the resolution fixing teeord date is adopted by the board of directbreo record date has been fixed by the b
of directors, the record date for determining shmtilers entitled to consent to corporate actiowriting without a meeting, when no prior
action by the board of directors is required byudta shall be the first date on which a signedtemiconsent setting forth the action taken or
proposed to be taken is delivered to the corpardiiodelivery to its registered office in the Stafddelaware, its principal place of business,
or an officer or agent of the corporation havingtody of the book in which proceedings of meetiofystockholders are recorded. Delivery
made to the corporation's registered office shalbyp hand or by certified or registered mail, retteceipt requested. If no record date has
been fixed by the board of directors and prioracby the board of directors is required by statthte record date for determining
stockholders entitled to consent to corporate adtionriting without a meeting shall be at the eax business on the day on which the board
of directors adopts the resolution taking suchrpaidion.
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Section 5. Fixing a Record Date for Other Purpolsesrder that the corporation may determine toeldtolders entitled to receive paymer
any dividend or other distribution or allotmentaoty rights or the stockholders entitled to exereisg rights in respect of any change,
conversion or exchange of stock, or for the purpaseany other lawful action, the board of direstoray fix a record date, which record date
shall not precede the date upon which the resalditking the record date is adopted, and which reéctate shall be not more than sixty (60)
days prior to such action. If no record date igdixthe record date for determining stockholdersfty such purpose shall be at the close of
business on the day on which the board of directdopts the resolution relating thereto.

Section 6. Registered Stockholders. Prior to thieeader to the corporation of the certificate atifieates for a share or shares of stock wi
request to record the transfer of such share aeshthe corporation may treat the registered owaehe person entitled to receive dividends,
to vote, to receive notifications, and otherwisexercise all the rights and powers of an ownee ddrporation shall not be bound to
recognize any equitable or other claim to or irgene such share or shares on the part of any p#rson, whether or not it shall have express
or other notice thereof.

Section 7. Subscriptions for Stock. Unless othezwiovided for in the subscription agreement, stjpsons for shares shall be paid in full at
such time, or in such installments and at suchdjras shall be determined by the board of direcfarg call made by the board of directors
for payment on subscriptions shall be uniform aaltghares of the same class or as to all shduithe same series. In case of default in the
payment of any installment or call when such paynsedue, the corporation may proceed to colleetamount due in the same manner as
any debt due the corporation.

ARTICLE VII
GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capitatktof the corporation, subject to the provisiohthe certificate of incorporation, if any,
may be declared by the board of directors at agylae or special meeting, pursuant to law. Dividenthy be paid in cash, in property, or in
shares of the capital stock, subject to the prousiof the certificate of incorporation. Before pegnt of any dividend, there may be set aside
out of any funds of the corporation available famidends such sum or sums as the directors frora tortime, in their absolute discretion,
think proper as a reserve or reserves to meetrgmicies, or for equalizing dividends, or for rejogi or maintaining any property of the
corporation, or any other purpose and the directag modify or abolish any such reserve in the reammwhich it was created.

Section 2. Checks, Drafts or Orders. All checkaftdr or other orders for the payment of money bipdhe corporation and all notes and
other evidences of indebtedness issued in the o&the corporation shall be signed by such offmeofficers, agent or agents of the
corporation, and in such manner, as shall be datedby resolution of the board of directors omnéydauthorized committee thereof.

Section 3. Contracts. The board of directors mdlaize any officer or officers, or any agent oeats, of the corporation to enter into any
contract or to execute and deliver any
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instrument in the name of and on behalf of the amtion, and such authority may be general or oedfito specific instances.

Section 4. Loans. The corporation may lend monggrtguarantee any obligation of, or otherwisesassiy officer or other employee of the
corporation or of its subsidiary, including anyioéfr or employee who is a director of the corpamtr its subsidiary, whenever, in the
judgment of the directors, such loan, guarantyssistance may reasonably be expected to benefibtiperation. The loan, guaranty or ot
assistance may be with or without interest, and beaynsecured, or secured in such manner as the dbdirectors shall approve, including,
without limitation, a pledge of shares of stocklo# corporation. Nothing in this section contaisedll be deemed to deny, limit or restrict the
powers of guaranty or warranty of the corporatibnanmon law or under any statute.

Section 5. Fiscal Year. The fiscal year of the ooagion shall be fixed by resolution of the boafdlioectors.

Section 6. Corporate Seal. The board of directoadl provide a corporate seal which shall be inftren of a circle and shall have inscribed
thereon the name of the corporation and the wdtdsporate Seal, Delaware". The seal may be usedsing it or a facsimile thereof to be
impressed or affixed or reproduced or otherwise.

Section 7. Voting Securities Owned By Corporatigating securities in any other corporation heldtty corporation shall be voted by the
president, unless the board of directors specijicainfers authority to vote with respect therethjch authority may be general or confine
specific instances, upon some other person oresffisny person authorized to vote securities diealie the power to appoint proxies, with
general power of substitution.

Section 8. Inspection of Books and Records. Angldtolder of record, in person or by attorney oreothigent, shall, upon written demand
under oath stating the purpose thereof, have gt during the usual hours for business to insfieciny proper purpose the corporation's
stock ledger, a list of its stockholders, and ttseo books and records, and to make copies oratgtilaerefrom. A proper purpose shall mean
any purpose reasonably related to such persopi®sitas a stockholder. In every instance whesdttamey or other agent shall be the person
who seeks the right to inspection, the demand uodtr shall be accompanied by a power of attormespioh other writing which authorizes
the attorney or other agent to so act on behati@stockholder. The demand under oath shall lsetdid to the corporation at its registered
office in the State of Delaware or at its principkdce of business.

Section 9. Section Headings. Section headingseisetby-laws are for convenience of reference amdiyshall not be given any substantive
effect in limiting or otherwise construing any pigien herein.

Section 10. Inconsistent Provisions. In the evieat &ny provision of these by-laws is or becomesrisistent with any provision of the
certificate of incorporation, the General CorparatLaw of the State of Delaware or any other applie law, the provision of these by-laws
shall not be given any effect to the extent of smclonsistency but shall otherwise be given futtéand effect.
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ARTICLE VI
AMENDMENTS

These by-laws may be amended, altered, or repaakkdew by-laws adopted at any meeting of the bofdirectors by a majority vote. The
fact that the power to adopt, amend, alter, orakgiee by-laws has been conferred upon the boaditedtors shall not divest the stockholders
of the same powers.

-14-



Exhibit T3C
CONSECO, INC.,
as Issuer,
and
WILMINGTON TRUST COMPANY,

as Trustee

INDENTURE

Dated as of , 2003

8 1/8% Senior Notes due February, 2006



ARTICLE | DEFINITIONS AND OTHER PROVISIONS OF GENER

Section 1.1
Section 1.2
Section 1.3
Section 1.4
Section 1.5
Section 1.6
Section 1.7
Section 1.8
Section 1.9
Section 1.10
Section 1.11
Section 1.12
Section 1.13
Section 1.14
Section 1.15

Definitions.............
Compliance Certificates
Form of Documents Delive
Acts of Holders.........
Notices, etc., to Truste
Notice to Holders Waiver
Conflict with Trust Inde
Effect of Headings and T
Successors and Assigns..
Separability Clause.....
Benefits of Indenture...
Governing Law
Legal Holidays..........
Counterparts............
Immunity of Shareholders

Company and the Trustee.

ARTICLE Il SECURITY FORMS.............

Section 2.1
Section 2.2
Section 2.3

Forms Generally
Form of Face of Security
Form of Reverse of Secur

ARTICLE IIl THE SECURITIES...........ccvviees

Section 3.1
Section 3.2
Section 3.3
Section 3.4
Section 3.5
Section 3.6
Section 3.7
Section 3.8
Section 3.9
Section 3.10

ARTICLE IV DEFEASANCE AND COVENANT DEFEASANCE

Section 4.1
Section 4.2
Section 4.3
Section 4.4
Section 4.5

Title and Terms.........
Denominations...........
Execution, Authenticatio
Temporary Securities....
Registration, Registrati
Mutilated, Destroyed, Lo
Payment of Interest; Int

Persons Deemed Owners...

Cancellation............
Computation of Interest.

Company's Option to Effe
Defeasance and Discharge
Covenant Defeasance.....
Conditions to Defeasance
Deposited Money And U.S.

Trusts; Other Miscellane

Section 4.6

Reinstatement...........

TABLE OF CONTENTS

and OpPINIONS........coocueieeiiiiee e
red to Trustee....

n, Delivery and Dating.

on of Transfer and Exchange........................

st and Stolen Securities.......
erest Rights Preserved............occcceeeeninnen.

Government Obligations to be Held in
ous Provisions...




ARTICLE V REMEDIES...........ccociiiiiiis

Section 5.1 Events of Default.......
Section 5.2 Acceleration of Maturity
Section 5.3 Collection of Indebtedne
Section 5.4 Trustee May File Proofs
Section 5.5 Trustee May Enforce Clai
Section 5.6 Application of Money Col
Section 5.7 Limitation on Suits.....
Section 5.8 Unconditional Right of H
Section 5.9 Restoration of Rights an
Section 5.10  Rights and Remedies Cumu
Section 5.11  Delay or Omission Not Wa
Section 5.12  Control by Holders......
Section 5.13  Waiver of Past Defaults.
Section 5.14  Waiver or Stay or Extens

ARTICLE VI THE TRUSTEE........c.ccociiiirenen.
Section 6.1 Certain Duties and Respo
of an Event of Default:.

Section 6.2 Notice of Defaults......
Section 6.3 Certain Rights of Truste
Section 6.4 Not Responsible for Reci
Section 6.5 May Hold Securities.....
Section 6.6 Money Held in Trust.....
Section 6.7 Compensation and Reimbur
Section 6.8 Qualification of Trustee
Section 6.9 Corporate Trustee Requir
Section 6.10  Resignation and Removal;
Section 6.11  Acceptance of Appointmen
Section 6.12  Merger, Conversion, Cons
Section 6.13  Preferential Collection

ARTICLE VII| HOLDERS' LISTS AND REPORTS BY TRUSTEE A
Section 7.1 Preservation of Informat
and Addresses of Holders

Section 7.2 Communications to Holder
Section 7.3 Reports by Trustee......
Section 7.4 Reports by Company......

ARTICLE VIIl CONSOLIDATION, MERGER, CONVEYANCE, TRA
Section 8.1 Company May Consolidate,
Section 8.2 Successor Substituted...

ARTICLE IX SUPPLEMENTAL INDENTURES.................
Section 9.1 Supplemental Indentures

; Rescission and Annulment............ccccoee....

ss and Suits for Enforcement by Trustee............
of ClaimS.....ccoovevieiiiiiiiiiciieees

ms Without Possession of Securities................
lected.. oo,

olders to Receive Principal and Interest...........
d Remedies.......vevieeeeeiiiiiiiiies

lative...

Sement.......ccoeeeeeeeennen.
; Conflicting Interests..........ccoccoeeeeinns

ed; Eligibility..........oooeviiiiiiiiieeenn.
Appointment of SUCCESSOT.........ccvvvvereeennnn.

t DY SUCCESSON......vvvieiiiiiieeeiiiiee s
olidation or Succession to Business................
of Claims Against Company

ND COMPANY ..ot
ion; Company to Furnish Trustee Names

NSFER OR LEASE.........cccooiiiiiiiieee
etc., Only on Certain Terms...




Section 9.2
Section 9.3
Section 9.4
Section 9.5
Section 9.6
Section 9.7

Supplemental Indentures
Execution of Supplementa
Effect of Supplemental |
Conformity with Trust In
Reference n Securities t
Record Date.............

ARTICLE X COVENANTS.........coiiiiiiiiiienee

Section 10.1
Section 10.2
Section 10.3
Section 10.4
Section 10.5
Section 10.6
Section 10.7

ARTICLE XI REDEMPTION OF SECURITIES

Section 11.1

ARTICLE XII ARTICLE XlI

Section 12.1
Section 12.2

Payment of Principal and
Maintenance of Office or
Money for Security Payme
Corporate Existence.....
Compliance Certificate..
Limitation on Issuance o
Limitation on Liens.....

No Right of Redemption..

Satisfaction and Dischar
Application of Trust Mon

SATISFACTION AND DISCHARG

with Consent of Holders...........ccceeveeeennn.
| Indentures.............cccee

nd
de

ge

entures....
NtUre ACt.....ooooeiiiiiiiicie e

of Indenture..




Trust Indenture Act Section

§5.585.311 ()  ierirrreeeeeieeee e

(B)
$5.58.312 (&)  coeeerreeeeeeies

(B)

(C) s
$5.585.313 ()  cierirrreeeeeieeee e

(B)

(C) s

(d)
$5.55.314 ()  ieiiivieeeeeeee e

(@) (4) oo

(B)

(S () R

(€) (2) e

(€) (B) e

(d)

() e
§5.585.315 ()  iiriiireeeeeeeee e,

(B)

(C) s

(d)

() e
§5.585.316 ()  ieriirrieeeeiieeee e

() (1) (A)eeeereeeeeeene

(@) (2)
(b)
ss.558.318 (a)
Note: This reconciliation and tie shall not,
be deemed to be a part of the Indenture

Reconciliation and tie between Trust Indenture &ct939 and Indenture, dated as of , 2003

Inden

for any purpose,

ture Section

6.9
6.9
ot Applicable
ot Applicable
6.9

6.8, 6.10
6.13

1.2
ot Applicable
1.2
1.2
ot Applicable
ot Applicable
1.2
6.1(a)
15,6.2
6.1(b)
6.1
1.7
5.12
5.2,5.12
5.13
ot Applicable
5.8
5.12
5.3
5.4
10.3
1.7



INDENTURE

THIS INDENTURE (this "Indenture") is made and eetginto as of __, 2003, by and betweers€&mn Inc., a Delaware
corporation (together with its successors, the "Gamy"), and Wilmington Trust Company, a Delawargpoagation, as Trustee (the "Truste

RECITALS

WHEREAS, the Company deems it necessary to iseme fime to time for its lawful purposes securitjpereinafter called the "Securities")
evidencing its secured indebtedness and has dthip@zed the execution and delivery of this Indeatw provide for the issuance from time
to time of the Securities, unlimited as to printigaount, to have such titles, to bear such rat@gerest, to mature at such time or times and
to have such other provisions as shall be fixeldeasinafter provided; and

WHEREAS, all things necessary have been done t@rtakSecurities, when executed by the Companyatignticated and delivered
hereunder and duly issued by the Company, the walidations of the Company, and to make this Indena valid agreement of the
Company, in accordance with their and its terms.

NOW THEREFORE, for and in consideration of the ps&a and the mutual covenants contained hereinahe Indenture and for oth
good valuable consideration, the receipt and sefficy of which are herein acknowledged, the Compard/the Trustee hereby agree for the
equal and ratable benefit of all holders of theugiées as follows:

ARTICLE |
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION
Section 1.1 Definitions. For all purposes of thidénture, except as otherwise expressly provideshiess the context otherwise requires:
(a) the terms defined in this Article have the niegs assigned to them in this Article, and incltitke plural as well as the singular,

(b) all other terms used herein which are defimethé Trust Indenture Act, either directly or bference therein, have the meanings assigned
to them therein;

(c) all accounting terms not otherwise defined imehave the meanings assigned to then in accordaitic€&sAAP; and,

(d) the words "herein", "hereof" and "hereunderd ather words of similar import refer to this Indere as a whole and not to any particular
Article, Section or other subdivisio



Certain terms, used principally in Articles 1V, ®hd X, are defined in those Articles.
"Act" when used with respect to any Holder hasnteaning specified in Section 1.4.

"Affiliate" of any Person (hereinafter "first Pers®p means (i) any other Person which, directlyratiiectly, is in control of, is controlled by
is under common control with such first Person(iipany Person who is a director or executiveadfi(as defined in Rule 3b-7 of the
Exchange Act) of either (1) such first Person,2)r &ny Person described in clause (i) above. @ptirpose of this definition, "control" of a
Person means the power, direct or indirect, toctlive cause the management and policies of sugoRewhether through the ownership of
voting securities, by contract or otherwise; areltdrms "controlling" and "controlled" have mearsngrrelative to the foregoing.

"Board of Directors" means the board of directdrthe Company or any duly authorized committeehefBoard of Directors of the
Company.

"Board Resolution" means a copy of a resolutiotifged by the Secretary or an Assistant Secretéith® Company to have been duly adoj
by the Board of Directors and to be in full foraelaeffect on the date of such certification, anlivdeed to the Trustee.

"Business Day" means each Monday, Tuesday, Wedpe$Harsday and Friday which is not a day on whiahking institutions in New
York or Delaware are authorized or obligated by, leegulation or executive order to close.

"Capital Lease Obligation" of a Person means anigation that is required to be classified and dedrfor as a capital lease on the face of a
balance sheet of such person prepared in accoreaticgenerally accepted accounting principles;ah®unt of such obligations shall be the
capitalized amount thereof, determined in accordamith generally accepted accounting principlest tnie Stated Maturity thereof shall be
the date of the last payment of rent or any othesunt due under such lease prior to the first dpten which such lease may be terminate
the lessee without payment of a penalty.

"Capital Stock" means any and all shares, interegtsts to purchase, warrants, options, partiegmadr other equivalents of or interest in
(however designated) corporate stock, including@osnmon Stock or Preferred Stock.

"Commission" means the Securities and Exchange Gssion, as from time to time constituted, createdar the Exchange Act, or if at any
time after he execution of this instrument such @assion is not existing and performing the duties/rassigned to it under the Trust
Indenture Act, then the body performing such dugiesuch time.

"Common Stock" means the common stock of the Compaar value $.__ per share.

"Company" means the Person named as the "Companlyé ifirst paragraph of this Indenture, until acgssor Person shall have become
such pursuant to the applicable provisions of ltmignture, and thereafter "Company" shall mean suckessor Person.
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"Company Request" or "Company Order" means a writégjuest or order signed in the name of the Cosnpgrany one of its Chairman of
the Board, its President or a Vice President, andry one of its Treasurer, an Assistant Treadtg&ecretary or an Assistant Secretary, and
delivered to the Trustee.

"Corporate Trust Office” means the office of thei§iee at which at any particular time its corpotatst business shall be principally
administered, which office at the date of executibthis Indenture is located at Wilmington Trugiripany, 1100 North Market Street,
Wilmington, Delaware 19890.

"Credit Facility" means that certain Credit Agreenelated as of __, 2003, among the @omBank of America, N.A., and t
other financial institutions party thereto, as adesh modified, extended, renewed, replaced, anaafied from time to time.

"Default" means any event which is, or after notc@assage of time or both would be, an eventefallt.
"Defaulted Interest" has the meaning specifieddnt®n 3.7.

"Depositary" means, with respect to the Securitissable or issued in whole or in part in the fahone or more Global Securities, initially
The Depository Trust Company, a limited-purpossttaompany organized under the Banking Law of tia¢eSf New York ("DTC"), or any
successor Depositary which shall succeed DTC patgaahe applicable provisions of Article Il thisdenture.

"Event of Default" has the meaning specified inidlet V.
"Exchange Act" means the Securities Exchange A&B8#, as amended, and the rules and regulatiaihe @@ommission thereunder.

"Generally accepted accounting principles” or "GAAReans generally accepted accounting principlés affect from time to time and as
implemented by the Company.

"Global Security" means a Security evidencing alpart of the Securities issued in accordance witfcle 111 herein.
"Holder" means a Person in whose name a Secuniggistered in the Security Register.

"Indebtedness" means (a) any liability of any Perdd for borrowed money, or under any reimburseméligation relating to a letter of
credit (other than letters of credit obtained ie drdinary course of business, or (2) evidenced bygnd, note, debenture or similar instrument
(including a purchase money obligation) given inmaction with the acquisition of any businessesperties or assets of any kind or with
services incurred in connection with capital expemds (other than accounts payable or other iretbtsss to trade creditors arising in the
ordinary course of business), or

(3) for the payment of money relating to a Cagditse Obligation; (b) any liability of others debed in the preceding clause (a) that the
Person has guaranteed or that is otherwise it$liaddity; and (c) any amendment, supplement,
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modification, deferral, renewal, extension or refing of any liability of the types referred to itaases (a) and (b) above.

"Indenture" means this instrument as originallya@xed and as it may from time to time be supplesdot amended by one or more
indentures supplemental hereto entered into putdadhe applicable provisions hereof.

"Interest Payment Date" means the Stated Matufignanstallment of interest on the Securities.

"Lien" means any lien, mortgage, pledge, secuntgrest, charge or encumbrance of any kind (inolyidiny conditional sale or other title
retention agreement and any lease in the naturedf)e

"Obligation(s)" means any principal, interest, pnem, penalties, fees and other liabilities and gdtions due under the documentation
governing any Indebtedness (including interestr dfte commencement of any bankruptcy, insolverslyabilitation, liquidation,
conservation, supervision or similar proceedings).

"Officers' Certificate" means a certificate sigrisdthe Chairman of the Board, the President orce Wresident, and by the Secretary or an
Assistant Secretary or the Treasurer or an AsgiStaasurer, of the Company, and delivered to thestEe.

"Opinion of Counsel" means a written opinion of neel, who may be counsel for the Company or thet€sy and who shall be reasonably
acceptable to the Trustee.

"Outstanding", when used with respect to Securitiesans, as of the date of determination, all S&esitheretofore authenticated and
delivered under this Indenture, except:

(a) Securities theretofore cancelled by the Trustedelivered to the Trustee for cancellation;

(b) Securities, or portions thereof, for whose pagtrmoney in the necessary amount has been theretéposited with the Trustee or any
Paying Agent (other than the Company) in trustedraside and segregated in trust by the Companlygi€ompany shall act as its own
Paying Agent) for the Holders of such Securities] &ecurities, except to the extent provided irtiSes 4.2 and 4.3, with respect to which
the Company has effected defeasance or covenagdsiefce as provided in Article 1V; and

(c) Securities in exchange for, or in lieu of, whither Securities have been authenticated andedeti pursuant to this Indenture, other than
any such Securities in respect of which there dtale been presented to the Trustee proof satisyaitt it that such Securities are held by a
bona fide purchaser in whose hands the Securitéegadid obligations of the Company;

provided, however, that in determining whetherktodders of the requisite principal amount of Outsliag Securities have given any requ
demand, authorization, direction, notice, consentaver hereunder, Securities owned by the comparany Affiliate of the Company shall
be disregarded and deemed not to be Outstandingpethat, in determining whether the Trustee
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shall be protected in relying upon any such requeshand, authorization, direction, notice, consentaiver, only Securities which the
Trustee knows to be so owned shall be so disredaB8kxurities so owned which have been pledgedan ¢nith may be regarded as
Outstanding if the pledgee establishes to thefaatien of the Trustee the pledgee's right so tondit respect to such Securities and that the
pledgee is not the Company or any Affiliate of @@mpany.

"Paying Agent" means any Person authorized by ¢dhgpany to pay the principal of, or interest on, &egurities on behalf of the Company
and initially shall be the Trustee.

"Person" means any individual, corporation, paghgr, joint venture, association, joint-stock comgarust, unincorporated organization or
government or any agency or political subdivisibareof.

"Preferred Stock", as applied to the Capital Stafcany corporation, means Capital Stock of anysctasclasses (however designated) which
is preferred as to the payment of dividends, dpdke distribution of assets upon any voluntaringoluntary liquidation or dissolution of
such corporation over shares of Capital Stock gfaher class of such corporation.

"Regular Record Date" for the interest payable ronlaterest Payment Date means the first day (vemethnot a Business Day) in the month
of the Interest Payment Date.

"Responsible Officer", when used with respect s Thustee, means any officer assigned to the Catpdirust Office, including any Vice
President, Assistant Vice President, Assistantéagr or any other officer of the Trustee to whamg eorporate trust matter is referred
because of his or her knowledge of and familiasiith the particular subject.

"Securities" or "Security" has the meaning spedifiethe first recital of this Indenture.
"Security Register" and "Security Registrar" have tespective meanings specified in Section 3.5.

"Significant Subsidiary” means any Subsidiary wijlassets which constituted at least 10% of them@any's consolidated total assets, or
(i) revenues which constituted at least 10% ofdbmpany's consolidated total revenues, or (iif)ga@nings which constituted at least 109
the Company's consolidated total net earningsisatietermined as of the date of the Company's maositly prepared quarterly financial
statements for the 12-month period then ended.

"Special Record Date" for the payment of any Deéaliinterest means a date fixed by the Trusteaupntgo Section 3.7.

"Stated Maturity", when used with respect to angusigy or any installment of interest on any setgynrneans the date specified in such
security as the fixed date on which the princigaduech security or such installment of interesspetively, is finally due and payable, except
as otherwise provided in the case of Capital L&aseations.



"Subsidiary" means a corporation of which a mayooit the Capital Stock having voting power undetioary circumstances to elect a
majority of the board of directors is owned or colied by the Company or by one or more Subsidsaiie by the Company and one or more
Subsidiaries.

"Trustee" means the Person named as "Trustee&ifirgt paragraph of this Indenture until a sucoe3sustee shall have become such
pursuant to the applicable provisions of this Irtides and thereafter "Trustee" shall mean suchessor Trustee.

"Trust Indenture Act" means the Trust Indenture @fct939, as amended, as in force at the date whioh this Indenture was executed,
except as provided in Section 9.5.

"Trust Officer" means any officer of the Trustesigaed by the Trustee to administer its corponaist imatters.

Section 1.2 Compliance Certificates and OpinionsotJany application or request by the Company ¢dTttustee to take any action under
provision of this Indenture, the Company shall fsinrto the Trustee an Officers' Certificate statimaft all conditions precedent, if any,
provided for in this Indenture (including any coaats the compliance with which constitutes a camdiprecedent) relating to the proposed
action have been complied with and, if requestethbyTrustee, an Opinion of Counsel stating thathéopinion of such counsel all such
conditions precedent, if any, have been complidd,veixcept that, in the case of any such applinaiiorequest as to which the furnishing of
such documents is specifically required by any j@ion of this Indenture relating to such particidgplication or request, no additional
certificate or opinion need be furnished.

Every certificate or opinion with respect to corapice with a condition or covenant provided forhis indenture (other than certificates
provided pursuant to Section 314(a)(4) of the Tmdéenture Act) shall include:

(a) a statement that each individual signing swtificate or opinion has read such covenant oditimm and the definitions herein relating
thereto;

(b) a brief statement as to the nature and scoffeeafxamination or investigation upon which tteeshents or opinions contained in such
certificate or opinion are based;

(c) a statement that, in the opinion of such irdiial, he has made such examination or investigaisos necessary to enable him to express
an informed opinion as to whether or not such camenr condition has been complied with; and

(d) a statement as to whether, in the opinion ohsadividual, such condition or covenant has beamplied with.

Section 1.3 Form of Documents Delivered to Trustie@ny case where several matters are requirbd teertified by, or covered by an
opinion of, any specified Person, it is not necastat all such matters be certified by, or codeog the opinion of, any one such Person, or
that they be so certified or covered by only oneutheent, but one such Person may certify or givemnion with respect to some matters and
one or more other such Persons



as to other maters, and any such Person may certgive an opinion as to such matters in one wvers¢ documents.

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to leg#iens, upon a certificate or opinion of, or
representations by, counsel, unless such officewkror in the exercise of reasonable care shouwddvkthat the certificate or opinion or
representations with respect to the matters upaohatiis or her certificate or opinion is based em®neous. Any such certificate or Opinion
of Counsel may be based, insofar as it relateadimél matters, upon a certificate or opinion ofiepresentations by, an officer or officers of
the Company stating that the information with respe such factual matters is in the possessighefCompany, unless such counsel knows,
or in the exercise of reasonable care should ktiwat,the certificate or opinion or representatiofith respect to such matters are erroneous.

Any certificate or opinion of an officer of the Cpany or any opinion of Counsel may be based, imsasfét relates to accounting matters,
upon a certificate, statement or opinion of an aotant or firm of accountants, unless such offarecounsel, as the case maybe, knows, or in
the exercise of reasonable care should know, lieatértificate, statement or opinion with respedhe accounting matters upon which such
certificate or opinion is based is erroneous.

Where any Person is required to make, give or dreweo or more applications, requests, consenttficates, statements, opinions, or other
instruments under this Indenture, they may, butimex, be consolidated and form one instrument.

Section 1.4 Acts of Holders. (a) Any request, detihaithorization, direction, notice, consent, waiweother action provided by this
Indenture to be given or taken by Holders may bbatied in and evidenced by one or more instrumeigsibstantially similar tenor signed
by such Holders in person or by an agent duly appdiin writing; and, except as herein otherwisgressly provided, such action shall
become effective when such instrument or instrumarg delivered to the Trustee and, where it istheexpressly required, to the Company.
Such instrument or instruments (and the action elielolotherein and evidenced thereby) are herein Sorae referred to as the "Act" of the
Holders signing such instrument or instrumentsoPod execution of any such instrument or of a imgtappointing any such agent shall be
sufficient for any purpose of this Indenture anabfect to Section 6.1) conclusive in favor of the§tee and the Company, if made in the
manner provided in this Section.

(b) The fact and date of the execution by any Read@ny such instrument or writing, or of a wrgiappointing any such agent, may be
proved in any reasonable manner which the Trusteend sufficient.

(c) The ownership of Securities shall be provedhgySecurity Register.

(d) Any request, demand, authorization, directimtjce, consent, waiver or other action by the ldolof any Security shall bind every future
Holder of the same Security and the Holder of eB=gurity issued upon the transfer thereof or tharge therefore or in lieu thereof, in
respect of anything done, suffered or omitted taldnee by



the Trustee, any Paying Agent or the Company iamek thereon, whether or not notation of suchoads made upon such Security.

Section 1.5 Notices, etc., to Trustee and Company.request, demand, authorization, direction,e&tconsent, waiver or Act of Holders or
other document provided or permitted by this indemto be made upon, given or furnished to or fileth:

(a) the Trustee by any Holder or by the companyl sleasufficient for every purpose hereunder if ldiby registered or certified mail,
return-receipt requested, to the Trustee addressiédt its principal corporate Trust Office amdthe attention of Corporate Trust
Administration or at any other address previoushpished in writing to the Holders and the Comphnyhe Trustee; or

(b) the Company by the Trustee or by any Holdell &lgasufficient for every purpose (except as pded in Section 5.1(c)) hereunder if in
writing and mailed by certified or registered adturn-receipt requested, to the Company addrassédt 11825 North Pennsylvania Street,
Carmel, Indiana 46032, Attention: General Counmedny other address previously furnished in wgitio the Trustee by the Company.

Section 1.6 Notice to Holders Waiver. Where thiddmture provides for notice to Holders of any eveuth notice shall be sufficiently given
(unless otherwise herein expressly provided) Wiiting and mailed first-class postage prepaicedoh Holder affected by such event, at such
Holder's address as it appears in the SecuritysRgnot later than the latest date, and notezdtan the earliest date, prescribed for the
giving of such notice. In any case where noticeladders is given by mail, neither the failure toihsaich notice, nor any defect in any notice
so mailed, to any particular Holder shall affea sufficiency of such notice with respect to otHetders. Any notice when mailed to a Hol

in the aforesaid manner shall be conclusively dettndave been received by such Holder whetheobactually received by such Holder.
Where this Indenture provides for notice in any me&nsuch notice may be waived in writing by thesBe entitled to receive such notice,
either before or after the event, and such wailiall ®e the equivalent of such notice. Waiversaifae by Holders shall be filed with the
Trustee, but such filing shall not be a conditisagedent to the validity of any action taken inamte upon such waiver.

In case by reason of the suspension of regularseaiice or by reason of any other cause, it $l@iinpracticable to mail notice of any event
as required by any provision of this Indenturenthay method of giving such notice as shall bes&atiory to the Trustee shall be deemed to
be a sufficient giving of such notice.

Section 1.7 Conflict with Trust Indenture Act. Hyaprovision hereof limits, qualifies or confliotgth another provision hereof which is
required to be included in this Indenture by anyhef provisions of the Trust Indenture Act, suatuieed provision shall control.

Section 1.8 Effect of Headings and Table of Corstefhe Article and Section headings herein and #ide of Contents are for convenience
only and shall not affect the construction hereof.



Section 1.9 Successors and Assigns. All covenarttsigreements in this Indenture by the Company bimal its successors and Assigns,
whether so expressed or not.

Section 1.10 Separability Clause. In case any piawiin this Indenture or in the Securities shalirvalid, illegal or unenforceable, the
validity, legality and enforceability of the remaig provisions shall not in any way be affectednopaired thereby.

Section 1.11 Benefits of Indenture. Nothing in timdenture or in the Securities, express or impléadll give to any Person (other than the
parties hereto and their successors hereundeRaying Agent and the Holders) any benefit or aggller equitable right, remedy or claim
under this Indenture.

Section 1.12 Governing Law. THE LAWS OF THE STATE QEW YORK

SHALL GOVERN THIS INDENTURE AND THE SECURITIES, WHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF
CONFLICTS OF LAW TO THE EXTENT THAT THE APPLICATIONDF THE LAWS OF ANOTHER JURISDICTION WOULD BE
REQUIRED THEREBY.

Section 1.13 Legal Holidays. In any case wherelatgrest Payment Date or Stated Maturity of anyuigcshall not be a Business Day, then
(notwithstanding any other provision of this Indaetor of the Securities) payment of interest angipal need not be made on such date, but
may be made on the next succeeding Business Daythldtsame force and effect as if made on thedstétayment Date or at the Stated
Maturity and no interest shall accrue with resgecuch payment for the period from and after datérest Payment Date or Stated Maturity,
as the case may be, to the next succeeding Buddasss

Section 1.14 Counterparts. This Indenture may dpeesi in any number of counterparts with the sarfexieés if the signatures to each
counterpart were upon a single instrument, angueth counterparts together shall be deemed amatigf this Indenture.

Section 1.15 Immunity of Shareholders, Directorffic@rs and Agents of the Company and the Truskee. Trustee recognizes and agrees
that the obligations of the Company under the Ihaenand the Securities and all documents delivierélde name of the Company in
connection herewith and therewith do not and giatliconstitute personal obligations of the direstofficers or shareholders, as such, past,
present or future, of the Company, and shall natlire any claim against or personal liability oe fart of any of them, and the Trustee
agrees to look solely to the assets of the Compargspect thereof and agrees not to seek recagaast such directors, officers or
shareholders of the Company or any of their pelsassets for such satisfaction.

The obligations of the Trustee under the Indentune the Securities do not and shall not constjiateonal obligations of the directors,
officers, shareholders or agents, as such, pas¢prer future, of the Trustee and shall not ingawny claim against or personal liability on
the part of any of them and no person shall sesburse against such directors, officers, sharemloleagents of the Trustee or any of their
personal assets for satisfaction thereof.



ARTICLE II
SECURITY FORMS

Section 2.1 Forms Generally. The Securities and'thstee's certificate of authentication shallibsubstantially the form set forth in this
Article, with such appropriate insertions, omissipsubstitutions and other variations as are redur permitted by this Indenture and may
have such letters, numbers or other marks of ifieation and such legends or endorsements plaerddh as may be required to comply \
rules of any securities exchange or as may, camtlgtherewith, be determined by the officers exiegusuch Securities, as evidenced by 1
execution of the Securities. Any portion of thettekany security may be set forth on the revenseeof, with an appropriate reference the
on the face of the Security.

The Securities shall be typed, printed, lithographmhotocopied or engraved or produced by any coation of these methods or may be
produced in any other manner permitted by the rolesy securities exchange on which the securitiag be listed, all as determined by the
officers executing such Securities, as evidencetthbly execution of such Securities.

Section 2.2 Form of Face of Security. The formhef face of the Global Securities shall be as s#t feelow (If a Security is issued in
definitive form, the form of such definitive sedyrivill be identical to the form of the face of tlidobal Security, except that the three lege
appearing immediately beneath the title of the 8gcshall be omitted):

CONSECO, INC.
8 1/8% Senior Notes due 2006

THIS NOTE IS A REGISTERED GLOBAL NOTE AND IS REGIST ERED IN THE NAME OF CEDE & CO., AS NOMINEE OF
THE DEPOSITORY TRUST COMPANY ("DTC").

UNLESS THIS REGISTERED GLOBAL NOTE IS PRESENTED B AUTHORIZED REPRESENTATIVE OF DTC TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFERXCHANGE OR PAYMENT, AND ANY NOTE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHEAME AS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC AND ANY PAYMENT IS MADE TO CEE & CO., ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSOS WRONGFUL SINCE THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR NOTES IN DEFINITIVE REGISTERED FORM, THIS
REGISTERED GLOBAL NOTE MAY NOT BE TRANSFERRED EXCHFAS A WHOLE BY DTC TO A NOMINEE OF DTC, OR BY A
NOMINEE OF DTC TO DTC OR ANOTHER NOMINEE OF DTC, ORY DTC
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OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY.

No. $
CUSIP NO.

Conseco, Inc., a Delaware corporation (herein dalie "Company,” which term includes any succesegporation under the Indenture
hereinafter referred to), for value received, hgnatmmises to pay to or regidtassigns, the principal sum of

Dollars on February__, 2006 at tfieeobr agency of the Company referred to belovd, @npay interest thereon
December 30, 2003, and semi-annually thereafteduoe 30 and December 30, in each year, accruing fr __, 2003 at the rate of 8
1/8% per annum until the principal hereof is paidloly provided for. The interest so payable, andqtually paid duly provided for, on any
Interest Payment Date will, as provided in sucleiridre, be paid to the Person in whose name tlaisrBe (or one or more predecessor
securities of the same series) is registered atldse of business on the Regular Record Dateuftn ;iterest, which shall be the June 1 or
December 1 (whether or not a Business Day), asabe may be, next preceding such Interest Paynaat Bny such interest not so
punctually paid, or duly provided for, and interestsuch defaulted interest at the then applicaibbeest rate borne by the Securities, to the
extent lawful, shall forthwith cease to be payabl¢éhe Holder on such Regular Record Date, andmegyaid to the Person in whose name
this Security (or one or more predecessor secsiiteregistered at the close of business on ai@geecord Date to be fixed by the Trustee
for the payment of such defaulted interest, notibereof shall be given to Holders of Securitieslass than 10 days prior to such Special
Record Date, or may be paid at any time in anyrddweful manner not inconsistent with the requiremseof any securities exchange on wil
the Securities may be listed, and upon such nasamay be required by such exchange, all as mbyepfovided in said Indenture. Payment
of the principal of, and interest on, this Secuwiil be made at the office or agency of the Comparaintained for that purpose in
Wilmington, Delaware or at such other office orageof the Company as may be maintained for sucpgse, in such coin or currency of
the United States of America as at the time of paynis legal tender for payment of public and pevdebts; provided, however, that payn
of interest may be made at the option of the Comjgrncheck mailed to the address of the Persotieshthereto as such address shall ap
on the Security Register. Interest shall be congpatethe basis of a 360-day year of twelve 30-dawtirs.

Reference is hereby made to the further provisidribis Security set forth on the reverse herediictv further provisions shall for all
purposes have the same effect as if set forthisapthce.

Unless the certificate of authentication hereonliesen duly executed by the Trustee referred thvemaverse hereof by manual signature, this
Security shall not be entitled to any benefit unitherindenture, or be valid or obligatory for anyrgmose.

IN WITNESS WHEREOF, the Company has caused thisument to be duly executed under its corporaté sea

Dated: . CONSECO, INC.
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Attest:
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities referred to in théhim-mentioned Indenture.

WILMINGTON TRUST COMPANY,
as Trustee

By
Authorized Signature
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Section 2.3 Form of Reverse of Security. (a) Thienfof the reverse of the Securities shall be agostt below:

This Security is one of a duly authorized issuSeéurities of the Company designated as its 8 B8#tor Notes due 2006 (herein called the
"Securities") limited (except as otherwise providedhe Indenture referred to below) in aggregaiegpal amount to $ million, issued
and to be issued under an indenture (herein ctidketindenture™) dated as of __, 2003, eetvthe Company and Wilmington Trust
Company, as trustee (herein called the "Trustehitlwterm includes any successor Trustee unddntienture), to which Indenture and all
indentures supplemental thereto reference is haredae for a statement of the respective rightstdiions of rights, duties, obligations and
immunities thereunder of the Company, the Trustekthe Holders of the Securities and of the terpanuvhich the Securities are, and are to
be, authenticated and delivered.

The Indenture contains provisions for defeasanemyatime of
(a) the entire indebtedness on this Security apddtiain restrictive covenants and certain EvehBefault, in each case upon compliance
with certain conditions set forth therein.

The Securities may not be redeemed prior to thatunity.

If an Event of Default shall occur and be contigyithere may be declared due and payable in theenamd with the effect provided in the
Indenture the principal of this Security, plusadtrued and unpaid interest to and including the thee Securities become due and payable.

The Indenture permits, with certain exception @&sdtm provided, the amendment thereof and the nwadiidn of the rights and obligations of
the Company and the rights of the Holders undeirttienture at any time by the Company and the €eugiith the consent of the Holders of
not less than a majority in aggregate principal amof the Securities at the time outstanding. [faenture also contains provisions
permitting the Holders of specified percentageaggregate principal amount of the Securities atithe Outstanding, on behalf of the
Holders of all the Securities, to waive compliabgethe Company with certain provisions of the Intde& and certain past defaults under the
Indenture and their consequences. Any such corsewiver by or on behalf of the Holder of this 8ety shall be conclusive and binding
upon such Holder and upon all future Holders of 8écurity and of any Security issued upon thesteggion of transfer hereof or in exchat
herefor or in lieu hereof whether or not notatiérsiach consent or waiver is made upon this Security

No reference herein to the Indenture and no pronisf this Security or of the Indenture shall atieimpair the obligation of the Compatr
which is absolute and unconditional, to pay the@pal of, and interest on, this Security at tihee, place, and rate, and in the coin or
currency, herein prescribed.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstlSecurity is registerable on the Security
Register of the Company, upon surrender of thisifsgcfor registration of transfer at the office agency of the Company maintained for
such purpose in Wilmington, Delaware or at sucleotifice or agency of the Company as may be miaiedafor such purpose, duly endor
by, or accompanied by a
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written instrument of transfer in form satisfactéoythe Company and the Security Registrar dulycetesl by, the Holder hereof or his or her
attorney duly authorized in writing, and thereupore or more new Securities, of authorized denorginatand for the same aggregate
principal amount, will be issued to the designdtadsferee or transferees.

The Securities are issuable only in registered favithout coupons, in denominations of $1,000 amgiategral multiple thereof. As provid
in the Indenture and subject to certain limitatitimarein set forth, the Securities are exchangdable like aggregate principal amount of
Securities of a different authorized denominatesrequested by the Holder surrendering the same.

No service charge shall be made to the Holderargrregistration of transfer or exchange of Seiesitut the Company may requ
payment of a sum sufficient to cover any tax oeotjovernmental charge payable in connection thidrew

Prior to and at the time of due presentment of 8asurity for registration of transfer, the Compatmg Trustee and any agent of the Comg
or the Trustee may treat the Person in whose nhis&écurity is registered as the owner hereoélignurposes, whether or not this Security
be overdue, and neither the Company, the Trusteampoagent shall be affected by notice to theraont

All terms used in this Security which are definadhie Indenture shall have the meanings assignéeto in the Indenture.
ARTICLE Il
THE SECURITIES

Section 3.1 Title and Terms. The aggregate prihcipewunt of Securities which may be authenticatedidelivered under this Indenture is
limited to $ million, except for Securities laemticated and delivered upon registration of fiexnsf, or in exchange for, or in lieu of,
other Securities pursuant to Sections 3.3, 3.4,3% or 9.6.

The Securities shall be known and designated a8thé8% Senior Notes due 2006." Their Stated Mptwhall be February __, 2006. The
Securities shall bear interest at the rate of 86lp@r annum from __, 2003, or from thetmexent interest payment date to which
interest has been paid, as the case may be, payaBlecember 30, 2003 and semiannually thereaftduoe 30 and December 30 of each
year to the Person in whose name the Securityypesdecessor Security is registered at the clbbeginess on the June 1 or Decemb
next preceding such interest payment date untipthreeipal thereof is paid or duly provided forténest on any overdue principal amount ¢
be payable on demand.

The principal of, and interest on, the Securitieslishe payable, at the office or agency of the @any maintained for such purpose in
Wilmington, Delaware or at such other office orageof the Company as may be maintained for sucpgse; provided, however, that, at

the option of the Company, interest may be paidhmck mailed to addresses of the Persons entittgéto as such addresses shall appear on
the Security Registrar.
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The Securities are not redeemable prior to Statatliity.

At the election of the Company, the entire indebtsx$ on the Securities or certain of the Compadlylgations and covenants and certain
Events of Default thereunder may be defeased agdaain Article V.

Section 3.2 Denominations. The Securities shaitfeable only in fully registered form, without gmns, and only in denominations of
$1,000 and any integral multiple thereof.

Section 3.3 Execution, Authentication, Delivery dvating. The Securities shall be executed on batfdalie Company by its Chairman of the
Board, its President or one of its Vice Presideumtsler its corporate seal reproduced thereon ettdnst its Secretary or one of its Assistant
Secretaries. The signature of any of these offiorrthe Securities may be manual or facsimile.

Securities bearing the manual or facsimile sigrestuf individuals who were at any time the prodécers of the Company shall bind the
Company, notwithstanding that such individualsmmy af them have ceased to hold such offices padhé authentication and delivery of
such Securities or did not hold such offices ondate of such Securities.

At any time and from time to time after the exeontand delivery of this Indenture, the Company meljver Securities executed by the
Company to the Trustee for authentication, togethitlr a Company Order for the authentication and/dey of such Securities; and the
Trustee in accordance with such Company order shllenticate and deliver such Securities as peovid this Indenture and not otherwise.

Each Security shall be dated the date of its atitaion.

No Security shall be entitled to any benefit unttdés Indenture or be valid or obligatory for anyrpase unless there appears on such Sec

a certificate of authentication substantially ie form provided for herein duly executed by thesiee by manual signature of an authorized
signer and such certificate upon any Security di@ltonclusive evidence, and the only evidencé silneh Security has been duly
authenticated and delivered hereunder.

In case the Company, pursuant to Article VIII, $hal consolidated or merged with or into any otRerson or shall convey, transfer or lease
substantially all of its properties and assetstpRerson, and the successor Person resultingduain consolidation, or surviving such
merger, or into which the Company shall have beerged, or the Person which shall have receivedhaay@nce, transfer or disposition as
aforesaid, shall have executed an indenture sugpltahhereto with the Trustee pursuant to Articld,\any of the Securities authenticated
delivered prior to such consolidation, merger, @yance, transfer or disposition may, from timeinwet at the request of the successor
Person, be exchanged for other Securities exeautbeé name of the successor Person with such elsangphraseology and form as may be
appropriate, but otherwise in substance of liketers the securities surrendered for such exchamgef like principal amount; and the
Trustee, upon Company Request of the successamestsall authenticate and deliver Securities asifipd in such request for the purpose
of such exchange. If Securities shall at any timabthenticated and
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delivered in any new name of a successor Pers@ugnt to this Section in exchange or substitutiorof upon registration of transfer of any
Securities, such successor Person, at the optithredflolders but without expense to them, shaNigefor the exchange of all securities at
the time Outstanding for Securities authenticatati@elivered in such new name.

The Trustee may appoint an authenticating agempaable to the Company to authenticate Securitidsebalf of the Trustee. Unless limited
by the terms of such appointment, an authenticatgent may authenticate Securities whenever thetdeunay do so except upon original
issuance. Each reference in this Indenture to atita&ion by the Trustee includes authenticatiorstagh agent. An authenticating agency has
the same rights as any Security Registrar or Pa§gent to deal with the Company and its Affiliates.

Section 3.4 Temporary Securities. Pending the pagijpa of definitive Securities or a permanent GlioBecurity, the Company may execute,
and upon Company Order the Trustee shall autheatioad deliver, temporary Securities which aretpdnlithographed, typewritten,
mimeographed or otherwise produced, in any autedrdenomination, substantially of the tenor ofdkénitive Securities or a permanent
Global Security in lieu of which they are issued avith such appropriate insertions, omissions, su®ns and other variations as the
officers executing such Securities may determiregreclusively evidenced by their execution of s8elturities.

If temporary Securities are issued, the Compankoailse definitive Securities to be prepared withoueasonable delay. After the
preparation of definitive Securities, the tempor&gcurities shall be exchangeable for definitiveusities or beneficial interest in a permar
Global Security, as the case may be, upon surrexfdbe temporary Securities at the office or agesfdhe Company designated for such
purpose pursuant to

Section 10. 2, without charge to the Holder Upomeswder for cancellation of anyone or more tempo&acurities the Company shall exec
and the Trustee shall authenticate and delivex¢hange therefore like principal amount of defiretiSecurities of authorized denominations.
Until so exchanged the temporary securities shalllirespects be entitled to the same benefitemutinis Indenture as definitive Securities or
beneficial interests in a permanent Global Secuaisythe case may be.

Section 3.5 Registration, Registration of Transfed Exchange. The Company shall cause to be kepieatf its offices or agencies
maintained pursuant to Section 10. 2 a registerr@gister maintained in such office and in anyeotsffice or agency designated pursuant to
Section 10.2 being herein sometimes referred thasSecurity Register") in which subject to suehsonable regulations as the Security
Registrar may prescribe, the Company shall profadéhe registration of Securities and of transferSecurities. The Trustee is hereby
initially appointed "Security Registrar” for thenpose of registering Securities and transfers otiSes as herein provided, subject to
Section 10.2.

Upon surrender for registration of transfer of &gcurity at the office or agency of the Companygieged pursuant to Section 10.2, the
Company shall execute, and the Trustee shall atithém and deliver, in the name of the designatmasteree or transferees, one or more new
Securities of any authorized denomination or demations, of a like aggregate principal amount.
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At the option of the Holder, Securities (exceptlalfal Security) may be exchanged for other Seasritif any authorized denomination or
denominations, of a like aggregate principal ampupon surrender of the Securities to be exchaagsdch office or agency. Whenever any
Securities are so surrendered for exchange, thep@ayrshall execute, and the Trustee shall autteatemd deliver, the Securities which the
Holder making the exchange is entitled to receive.

Notwithstanding any other provision of this Sectianless and until it is exchanged in whole orat fior securities in definitive register
form, a Global Security representing all or a gortof the securities may not be transferred exasat whole by the Depositary to the nom
of the Depositary or by a nominee of the Depositarthe Depositary or another nominee of the Deansbr by the Depositary or any such
nominee to successor Depositary or to a nominseah successor Depositary.

The Depositary must, at the time of its designatind at all times while it serves as Depositarya loéearing agency registered under the
Exchange Act, and any other applicable statutegulation.

If at any time the Depositary for the Securitiesifies the Company that it is unwilling or unabtedontinue as Depositary for the Securitie

if at any time the Depositary for the Securitiealsho longer be eligible as provided in the preagdgaragraph, the Company shall appoint a
successor Depositary with respect to the Securlfiassuccessor Depositary for the Securitieitsappointed by the Company within 90 d
after the Company receives such notice or becomeaseaof such ineligibility, the Company will exeeutind the Trustee, upon receipt of a
written order of the Company for the authenticatiml delivery of definitive Securities, will authgate and deliver as specified in such
written order, Securities in definitive form in aggregate principal amount equal to the principabant of the Global Security or Securities
in exchange for such Global Security or Securities.

The Company may at any time and in its sole digmmetetermine that the Securities issued in thenfof one or more Global Securities shall
no longer be represented by such Global Securi§egurities. In such event the Company will execane the Trustee, upon receipt of a
Company Order for the authentication and delivérgadinitive Securities, will authenticate and &eli as specified in such written order,
Securities in definitive form and in an aggregaiagpal amount equal to the principal amount & Global Security or Securities in
exchange for such Global Security or Securities.

In any exchange provided for in either of the pdiog two paragraphs, the Company will execute aedlrustee will authenticate and deli
securities in definitive registered form in autkzed denominations.

Upon the exchange of a Global Security for Seasiin definitive form, such Global Security shaldancelled by the Trustee. Securities
issued in exchange for the Global Security purstatitis Section shall be registered in such naanesin such authorized denominations as
the Depositary shall instruct the Trustee. The tBrishall deliver such Securities to the personghinse names such Securities are so
registered.
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All Securities issued upon any registration of $fan or exchange of Securities shall be the validgations of the Company, evidencing the
same debt, and entitled to the same benefits uhdeindenture, as the Securities surrendered gpoh registration of transfer or exchange.

Every Security presented or surrendered for remistr of transfer, or for exchange shall (if souieed by the Company or the Trustee) be
duly endorsed, or be accompanied by written inséninof transfer in form satisfactory to the Compang the Security Registrar, duly
executed by the Holder thereof or his or her a@pmiuly authorized in writing.

No service charges shall be made to a Holder fpregistration of transfer or exchange of Secwsjtlit the Company may require payn
of a sum sufficient to cover any tax or other goweental charge that may be imposed in connectitim aviy registration of transfer or
exchange of Securities, other than exchanges pursu&ections 3.3, 3.4 or 9.6 not involving argnsfer.

Section 3.6 Mutilated, Destroyed, Lost and Stoleousities. If

(a) any mutilated Security is surrendered to thestee, or (b) the Company and the Trustee receiderce to their satisfaction of the
destruction, loss or theft of any Security, andéhie delivered to the Company and the Trustee sachtrity or indemnity as may be required
by them to save each of them harmless, then, ialtkence of notice to the Company and the Trubtgestich Security has been acquired
bona fide purchaser, the Company shall executeipad its written request the Trustee shall autbatdiand deliver, in exchange for any
such mutilated Security or in lieu of any such o®std, lost or stolen Security, a new Securityikd tenor and principal amount, bearing a
number not contemporaneously outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become diipayable, the Company in its discretion
may, instead of issuing a new security, pay any security.

Upon the issuance of any new securities undeiShdtion, the Company may require the payment ahasufficient to cover any tax or ott
governmental charge that may be imposed in reldliereto and any other expenses (including thedadsxpenses of the Trustee) conne
therewith.

Every new Security issued pursuant to this Se@iérin lieu of any destroyed, lost or stolen Sagwshall constitute an original additional
contractual obligation of the Company, whether airthe destroyed, lost or stolen security shaktany time enforceable by anyone, and
shall be entitled to all benefits of this Indenterially and proportionately with any and all otkecurities duly issued hereunder.

The provisions of this Section 3.6 are exclusive simall preclude (to the extent lawful) all othights and remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

Section 3.7 Payment of Interest; Interest Righes@nved. Interest on any Security which is payatsid,is punctually paid or duly provided
for, on any interest Payment
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Date shall be paid to the Person in whose nam8eharity (or one or more predecessor securitieggistered at the close of business on the
Regular Record Date for such interest.

Any interest on any Security which is payable, ibutot punctually paid or duly provided for, on dnyerest Payment Date and interest on
such defaulted interest at the then applicableésteate borne by the Securities, to the extewfula(such defaulted interest and interest
thereon herein collectively called "Defaulted lett") shall forthwith cease to be payable to th&leloon the Regular Record Date by virtue
of having been such Holder; and such Defaulteddstanay be paid by the Company, at its electiozsich case, as provided in Subsection
(@) or (b) below:

(a) The Company may elect to make payment of arfguded Interest to the Persons in whose nameSeharities (or their respective
predecessor securities) are registered at the ofdsgsiness on a Special Record Date for the payofesuch Defaulted Interest, which shall
be fixed in the following manner. The Company shaliify the Trustee in writing of the amount of Rafted Interest proposed to be paid on
each Security and the date of the proposed paymedtat the same time the Company shall depogitthv Trustee an amount of money
equal to the aggregate amount proposed to be paaspect of such Defaulted Interest or shall naak@&ngements satisfactory to the Trustee
for such deposit prior to the date of the propgs&giment, and such money when deposited shall loeithélust for the benefit of the Persons
entitled to such Defaulted Interest as in this 8atien provided. Thereupon the Trustee shall f8pacial Record Date for the payment of
such Defaulted Interest which shall be not mora thadays and not less than 10 days prior to tteeafahe proposed payment and not less
than 10 days after the receipt by the Trusteeehtitice of the proposed payment. The Trustee phathptly notify the Company in writing
of such Special Record Date. In the name and abtpense of the Company, the Trustee shall causzeraf the proposed payment of such
Defaulted Interest and the Special Record Dateefbes to be mailed, first-class postage prepaiéaith Holder at his or her address as it
appears in the Security Register, not less thatay8 prior to such Special Record Date. Noticdefdroposed payment of such Defaulted
Interest and the Special Record Date thereforenigawen so called, such Defaulted Interest shalblid to the Persons in whose names the
Securities (or their respective predecessor ségsiare registered on such Special Record Datstzadtino longer be payable pursuant to the
following Subsection (b).

(b) The Company may make payment of any Defauléetést in any other lawful manner not inconsisteith the requirements of any
securities exchange on which the securities aysted, and upon such notice as may be requireditly sxchange, if, after written notice
given by the Company to the Trustee of the propg@sstnent pursuant to this Subsection, such paysfait be deemed practicable by the
Trustee.

Subject to the foregoing provisions of this Sectiesich Security delivered under this Indenture upgistration of transfer of or in exchange
for or in lieu of any other Security shall carrgttights to interest accrued and unpaid, and touacevhich were carried by such other
Security.

20



Section 3.8 Persons Deemed Owners. Prior to atie dime of due presentment for registration afisfar, the Company, the Trustee and any
agent of the Company or the Trustee may treat éngod in whose name any Security is registeredeaswner of such Security for the
purpose of receiving payment of principal of, asdhject to Section 3 .7) interest on, such Secarity for all other purposes whatsoever,
whether or not such Security be overdue, and nettleeCompany, the Trustee nor any agent of theg@mm or the Trustee shall be affected
by notice to the contrary.

None of the Company, the Trustee, any Paying Agettie Security Registrar will have any respongibir liability for any aspect of th
records relating to or payments made on accoubgoéficial ownership interests of a Global Secwitjor maintaining, supervising or
reviewing any records relating to such benefici@hership interests.

Section 3.9 Cancellation. All Securities surrenddoe payment, registration of transfer or exchasigall be delivered to the Trustee and shall
be promptly cancelled by it. The Company may attang deliver to the Trustee for cancellation ag@ities previously authenticated and
delivered hereunder which the Company may haveigaztjin any manner whatsoever, and all Securittiededivered shall be promptly
cancelled by the Trustee. No Securities shall bleesticated in lieu of or in exchange for any Sé@s cancelled as provided in this Section,
except as expressly permitted by this Indenturec&icelled Securities held by the Trustee shatldsroyed and certification of their
destruction delivered to the Company, unless byp@any order the Company directs that cancelledr8es be returned to it.

Section 3.10 Computation of Interest. Interestren3ecurities shall be computed on the basis 6Daday year of twelve 30-day months.
ARTICLE IV
DEFEASANCE AND COVENANT DEFEASANCE

Section 4.1 Company's Option to Effect Defeasamc@ovenant Defeasance The Company may, at itsroptidBoard Resolution, at any
time, with respect to the Outstanding Securities;tdo have either Section 4.2 or
Section 4.3 be applied to the Outstanding Secaritfon compliance with the conditions set forthotaein this Article 1V.

Section 4.2 Defeasance and Discharge. Upon the @ayrpexercise under Section 4.1 of the optioniegigle to this Section 4.2, the
Company shall be deemed to have been dischargeditsmbligations with respect to the OutstandiegBities on the date the conditions
forth below are satisfied (hereinafter, "defeas&néeor this purpose, such defeasance means th&dmpany shall be deemed to have paid
and discharged the entire indebtedness as repeaseythe Outstanding Securities, which shall thitéee be deemed to be "Outstanding” only
for the purposes of Section 4.5 and the other &esf this Indenture referred to in (A) and (Bldve and to have satisfied all its other
obligations under such Securities and this Indeninsofar as such Securities are concerned (antirtistee, at the expense of the Company,
and, upon written request, shall execute propéningents acknowledging the same), except for theviing which shall survive until
otherwise terminated or discharged hereunder:&Yights of Holders of Outstanding Securities to
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receive solely from the trust fund described intlBec4.4 and as more fully set forth in such Settigayments in respect of the principal of,
and interest on, such Securities when such payraeatdue, (B) the Company's obligations with resfesuch Securities under Sections 3.4,
3.5, 3.6 and 10.2, (C) the rights, powers, truditsies and immunities of the Trustee hereundehdiieg, without limitation, the Trustee's
rights under Section 6.7, and (D) this Article IV.

Section 4.3 Covenant Defeasance. Upon the Compaxgtsise under Section 4 1 of the option applEabithis Section 4 3, the Company
shall be released front its obligations under amyeaant contained in Section

10.4 (except to the extent it applies to the car@thcorporate existence of the Company) and Sex1ioré and 10.7, with respect to the
Outstanding Securities on and after the date thditons set forth below are satisfied (hereinafteovenant defeasance"), and the Securities
shall thereafter be deemed to be not "Outstandorgthe purposes of any direction, waiver, consgrdeclaration or Act of Holders and the
consequences of any thereof in connection with soglenants, but shall continue to be deemed Outistgrfior all other purposes hereunder.
For this purpose, such covenant defeasance meansvith respect to the Outstanding Securities@bmpany may omit to comply with and
shall have no liability in respect of any term, dition or limitation set forth in any such SectionArticle, whether directly or indirectly, by
reason of any reference elsewhere herein to aflySection or Article or by reason of any refereimcany such Section or Article to any
other provision herein or in any other document sunth omission to comply shall not constitute aaDifor an Event of Default under
Section 5.1(c), but, except as specified abovereimainder of this Indenture and such Securitiedl le unaffected thereby.

Section 4.4 Conditions to Defeasance or Covenafed3ance. The following shall be the conditionagplication of either Section 4.2 or
Section 4.3 to the Outstanding Securities:

(1) The Company shall irrevocably have depositedanmised to be deposited with the Trustee (or antitiistee satisfying the requirement of
Section 6.9 who shall agree to comply with the miowns of this Article IV applicable to it) as tiusinds in trust for the purpose of the
following payments, specifically pledged as seguior, and dedicated solely to, the benefit of ittaders of such Securities, (A) cash in an
amount, or (B) U.S. Government Obligations whictotigh the scheduled payment of principal and isstarerespect thereof in accordance
with their terms will provide, not later than onaycbefore the due date of any payment, money anaount, or (C) a combination thereof,
sufficient, in the opinion of a nationally recogedzfirm of independent public accountants expresseditten certification thereof delivered
to the Trustee, to pay and discharge, and which lsbapplied by the Trustee (or other qualifyingstee) to pay and discharge, the principal
of, and interest on, the Outstanding SecuritietherStated Maturity; provided that the Trusteeldle been irrevocably instructed, by
Company Order, to apply such money or the proceédach U.S. Government Obligations to said paymeiith respect to the Securities.
For this purpose, "U.S. Government Obligation" nges@curities that are (x) direct obligations of théted States of America for the payrmr
of which its full faith and credit is pledged or) @bligations of a Person controlled or supervigg@dnd acting as an agency or instrumentality
of the United States of America the timely paymamivhich is unconditionally guaranteed as fulldfaand credit obligation by the United
States of
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America, which, in either case, are not callablessleemable at the option of the issuer thereaf saall also include a depository receipt
issued by a bank (as defined in Section 3(a)(2h@Securities Act of 1933, as amended), a custadlith respect to any such U.S.
Government Obligation or a specific payment of gipal of or interest on any such U.S. Governmeritgabon held by such custodian for
the account of the holder of such depository rageipvided that (except as required by law) sucstadian is not authorized to make any
deduction from the amount payable to the holdesuch depository receipt from any amount receivedumh custodian in respect of the U.S.
Government Obligation or the specific payment afigipal of or interest on the U.S. Government Odtign evidenced by such depository
receipt.

(2) No Default or Event of Default with respecti@ Securities shall have occurred and be continomthe date of such deposit or, insofe
subsections 5.1(f) and (g) are concerned, at amy tiuring the period ending on the 91st day afterdate of such deposit.

(3) Such defeasance or covenant defeasance shakuge the Trustee for the Securities to havenflicting interest as defined in
Section 6.8 and for purposes of the Trust Indenfatewith respect to any securities of the Company.

(4) Such defeasance or covenant defeasance shadluit in a breach or violation of, or constitat®efault under, this Indenture or any ot
material agreement or instrument to which the Camwipsa a party or by which it is bound.

(5) In the case of an election under Section 42 QGompany shall have delivered to the Trustee@ni@n of Counsel stating that (x) the
Company has received from, or there has been |gloliby, the Internal Revenue Service a ruling psifyce the date hereof, there has been ¢
change in the applicable Federal income tax lawjthlrer case to the effect that, and based theseadm opinion shall confirm that, the Hold

of the Outstanding Securities will not recognizeame, gain or loss for Federal income tax purpases result of such defeasance and will be
subject to Federal income tax on the same amoiaritse same manner and at the same times as wauldlieen the case if such defeasance
had not occurred.

(6) In the case of an election under Section 48 Qompany shall have delivered to the Trusteegni@n of Counsel stating that the Hold
of the Outstanding Securities will not recognizeame, gain or loss for Federal income tax purpasesresult of such covenant defeasance.

(7) In the case of an election under either Sestib@ or 4.3, the Company shall have delivereti¢clrustee an Opinion of Counsel to the
effect that the trust resulting from the deposithes constitutes, nor is qualified as, a regulategstment company under the Investment
Company Act of 1940.

(8) The Company shall have delivered to the Truate®fficers' Certificate and an Opinion of Counselch stating that all conditions
precedent provided for relating to either the dedeae under Section 4.2 or the covenant defeasaaies Section 4.3 (as the case may be)
have been complied with.
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Section 4.5 Deposited Money And U.S. Governmenigakibns to be Held in Trusts; Other MiscellaneBusvisions. All money and U.S.
Government Obligations (including the proceedsdbgrdeposited with the Trustee (or other qualifyirustee -- collectively for purposes of
this Section 4.5, the "Trustee") pursuant to Secdid@ in respect of the outstanding Securitiesl §fgaheld in trust and applied by the Trustee,
in accordance with the provisions of such Securitied this Indenture, to the payment, either dirextthrough any Paying Agent (including
the Company acting as its own Paying Agent) agthetee may determine, to the Holders of such $texsiof all sums due and to become
due thereon in respect of principal and interastsich money need not be segregated from othdsfexcept to the extent required by law.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on arszesl against the U.S. Government
Obligations deposited pursuant to Section 4.4 eptiincipal and interest received in respect tHesdwer than any such tax, fee or other
charge which by law is for the account of the Hoddaf the Outstanding Securities.

Anything in this Article 1V to the contrary notwistanding, the Trustee shall deliver or pay to tbenBany from time to time upon Company
Request any money or U.S. Government Obligatiofgs et as provided in

Section 4.4 which, in the opinion of a nationaligaognized firm of independent public accountanfgessed in a written certification thereof
delivered to the Trustee, are in excess of the attbereof which would then be required to be dapdgo effect an equivalent defeasance or
covenant defeasance.

Section 4.6 Reinstatement. If the Trustee is un@abépply any money or U.S. Government Obligationaccordance with this Article IV by
reason of any legal proceeding or by reason ofoadgr or judgment of any court or governmental arith enjoining, restraining or otherwi
prohibiting such application, the Company's obliyad under this Indenture and the Securities $leafevived and reinstated as though no
deposit had occurred pursuant to this Article IMillsuch time as the Trustee is permitted to aggilguch money or U.S. Government
Obligations in accordance with this Article 1V; pided, however, that, if the Company has made ayynent of interest on, or principal of,
any Securities because of the reinstatement obiigations, the Company shall be subrogated taighe of the Holders of such Securities to
receive such payment from the money or U.S. Goventr®bligations held by the Trustee.

ARTICLE V
REMEDIES
Section 5.1 Events of Default.

"Event of Default", wherever used herein, meansareg of the following events (whatever the reasorstich Event of Default and whethe
shall be voluntary or involuntary or be effecteddperation of law or pursuant to any judgment, dear order of any court or any order, rule
or regulation of any administrative or governmeiiadly):

(a) default in the payment when due of the prinogfany Security at its Stated Maturity; or
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(b) default in the payment of any interest on aagu8ity when it becomes due and payable, and amatite of such default for a period of 30
days; or

(c) default in the performance, or breach, of amns, covenant or warranty of the Company contaiiméde Securities or this Indenture, and
continuance of such default or breach for perio@&lays after there has been given, by registredrtified mail, to the Company by the
Trustee or to the Company and the Trustee by tHddtf®of at least 25% in aggregate principal amaofithe Outstanding Securities a writ!
notice specifying such default or breach and réggiit to be remedied and stating that such nati@"Notice of Default" hereunder; or

(d) default with respect to any Obligation of then@pany (other than its Obligations under the S&es)i or of any Subsidiary, whether as
principal, guarantor, surety or other obligor, floee payment or any indebtedness having an aggrpgatgpal amount in excess of $40
million and (1) either (1) such default is upon 8tated Maturity of such Indebtedness or (2) asalt of such default the maturity of such
Indebtedness has been accelerated prior to itsdSkturity and (ii) such Indebtedness has not Ipagah in full or such acceleration has not
been rescinded, annulled, or waived prior to theyesf a final judgment in favor of the holders teef; or

(e) one or more final and nonappealable judgmentiers or decrees which require the payment in magither individually or in an
aggregate amount, of more than $50 million shakihiered against the Company or any Subsidiarpypoétheir respective properties which
is not adequately covered by insurance or bondéstutp reasonable deductibles) and shall not ehdirged and there shall have been a
period of 60 days during which stays of the enforept of such judgments or orders, by reason ofipgrappeal or otherwise, shall not be in
effect; or

(f) the entry by a court having jurisdiction in theemises of a decree or order for relief in respéthe Company or any Significant
Subsidiary in an involuntary case or proceedingeuraohy applicable Federal or State bankruptcy mesmy, rehabilitation, liquidation,
conservation or supervision or other similar lawvrar hereafter in effect or appointing a custodi@habilitator, conservator, supervisor,
trustee, sequestrator or other similar officiatref Company or any Significant Subsidiary for anlgstantial part of its or their property, or
ordering the winding up or liquidation of its orihaffairs, and the continuance of any such decremder unstayed and in effect for a period
of 60 consecutive days; or

(9) the commencement by the company or any SigmifiSubsidiary of a voluntary case or proceedirdeuany applicable Federal or State
bankruptcy, insolvency, rehabilitation, liquidatjaronservation or supervision or other similar agtlle law now or hereafter in effect, or the
consent by the Company or any significant Subsjdiathe entry of a decree or order for relieféspect of the Company or such Significant
Subsidiary in an involuntary case or proceedingeuraahy applicable Federal or State bankruptcy \wesay, rehabilitation, liquidation,
conservation or supervision or other similar agiie law now or hereafter in effect, or to the canaement of any bankruptcy, insolvency
or similar case or preceding against
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it, or the consent by the Company or any Significaubsidiary to the filing of such petition or tappointment of or taking possession by a
receiver, liquidator, assignee, custodian, rehalili, conservator, supervisor, trustee, sequestoatsimilar official of the Company or any
such Significant Subsidiary or of any substant&t pf its property, or the taking by it of an agsnent for the benefit of creditors, or the
admission by the Company or any Significant Sulsydin writing of its inability to pay its debts gerally as they become due, or the taking
of corporate action by the Company or any Significaubsidiary in furtherance of any such action.

Section 5.2 Acceleration of Maturity; Rescission @&nnulment. If an Event of Default occurs andastinuing, then and in every such case
the Trustee or the Holders of not less than 25%gregate principal amount of the Securities Ontstey may, and the Trustee upon the
request of the Holders of not less than 25% inegmape principal amount of the Securities Outstapdhrall, declare the principal of all the
Securities to be due and payable immediately iaraaunt equal to the principal amount of the Seiestitogether with accrued and unpaid
interest to the date the securities become du@ayable, by a notice in writing to the Company amghn any such declaration such principal
and all interest and other amounts shall becomeaddegayable, immediately. If an Event of Defapkafied in Section 5.1(f) or

(9) occurs and is continuing, then the principahibthe Securities shall ipso facto become anhimediately due and payable without any
declaration or other act on the part of the Trustegny Holder.

At any time after such declaration of acceleratias been made and before a judgment or decreayjargnt of the money due has been
obtained by the Trustee as hereinafter in thischertprovided, the Holders of a majority in prindipmount of the Outstanding Securities, by
written notice to the Company and the Trustee, neagind and annul such declaration and its consegsdf

(a) the Company has paid or deposited with thet€eua sum sufficient to pay

(1) all sums paid or advanced by the Trustee heieuand the reasonable compensation, expensesrsésiients and advances of the Tru:
its agents and counsel,

(2) all overdue interest on all Securities,

(3) the principal of any Securities which have bmealue otherwise than by such declaration of aci@@ and interest thereon at the rate
borne by the Securities, and

(4) to the extent that payment of such interekgul, interest upon overdue interest at the bate by the Securities; and

(b) all Events of Default, other than the non-pagitra principal of the Securities which have becaine solely by such declaration o
acceleration, shall have been cured or waived.udb sescission shall affect any subsequent Defauithpair any right consequent thereon.
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Section 5.3 Collection of Indebtedness and Suit&fdorcement by Trustee. The Company covenantsftha

(a) default is made in the payment of any inteoasany Security when such interest becomes du@ayable and such default continues for a
period of 30 days, or

(b) default is made in the payment of principahn¥ Security at the Stated Maturity thereof, thenpany will, upon demand of the Trustee,
pay to it, for the benefit of the Holders of suatBrities, the whole amount then due and payabkioh Securities for principal and interest,
with interest upon the overdue principal and, ®aktent that payment of such interest shall belllegnforceable, upon overdue installments
of interest, at the rate borne by the Securitied; & addition thereto, such further amount adl flgasufficient to cover the costs and expel

of collection, including the reasonable compensatixpenses, disbursements and advances of theedyits agents and counsel.

If the Company fails to pay such amounts forthwigion such demand, the Trustee, in its own nameanidistee of an express trust, may
institute a judicial proceeding for the collectiohthe sums so due and unpaid and my prosecutepsackeding to judgment or final decree,
and may enforce the same against the Company dledtdbe moneys adjudged or decreed to be payaltlee manner provided by law out
of the property of the Company, wherever situated.

If an Event of Default occurs and is continuing frustee may in its discretion proceed to pradedtenforce its rights and the rights of the
Holders by such appropriate judicial proceedingthasTrustee shall deem most effectual to protedtemforce any such rights, whether for
the specific enforcement of any covenant or agre¢imethis Indenture or in aid of the exercise oy @ower granted herein, or to enforce any
other proper remedy.

Section 5.4 Trustee May File Proofs of Claims.dse of the pendency of any receivership, insolveligpyidation, bankruptcy,

reorganization, rehabilitation, conservation, agement, adjustment, compaosition or other judiciacpeding relative to the Company or the
property of the Company, the Trustee (irrespeaivwehether the principal of the Securities shadirthbe due and payable as therein expresse
or by declaration or otherwise and irrespectivevbéther the Trustee shall have made any demanigdeo@dmpany for the payment of

overdue principal or interest) shall be entitled @ampowered, by intervention in such proceedingtioerwise,

(a) to file and prove a claim for the hole amouinpidncipal and interest owing and unpaid in respdd¢he Securities and to file such other
papers or documents as may be necessary or advisaiider to have the claims of the Trustee (idiclg any claim for the reasonable
compensation, expenses, disbursements and advafribesTrustee, its agents and counsel) and ofitiiders allowed in such judicial
proceeding, and

(b) to collect and receive any money or other priypgayable or deliverable on any such claims andigtribute the same;
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and any custodian, receiver, assignee, trustagdéitpr, sequestrator or similar official in anybkyudicial proceeding is hereby authorized by
each Holder to make such payments to the Trustgdrathe event that the Trustee shall conserttéartaking of such payments directly to
the Holders, to pay the Trustee any amount dua ithfe reasonable compensation, expenses, disbemseand advances of the Trustee, its
agents and counsel, and any other amounts duetisée® under Section 6.7.

Nothing herein contained shall be deemed to autldhie Trustee to authorize or consent to or acegdopt on behalf of any Holder a
plan of organization, arrangement, adjustment argmsition affecting the Securities or the rightsan§ Holder thereof, or to authorize the
Trustee to vote in respect of the claim of any lgolid any such proceeding.

Section 5.5 Trustee May Enforce Claims Without Bes®n of Securities. All rights of action and elaiunder this Indenture or the Securi
my be prosecuted and enforced by the Trustee witheupossession of any of the Securities or theymstion thereof in any proceeding
relating thereto, and any such proceeding institbiethe Trustee shall be brought in its own nantkas trustee of an express trust, and any
recovery of judgment shall, after provision for fteyment of the reasonable compensation, expadisesirsements and advances of the
Trustee, its agents and counsel, be for the ratasiefit of the Holders of the Securities in respéavhich such judgment has been recove

Section 5.6 Application of Money Collected. Any negrcollected by the Trustee pursuant to this Aetishall be applied in the following
order, at the date or dates fixed by the Trustek iarcase of the distribution of such money oroaot of principal or interest, upon
presentation of the Securities and the notatioretireof the payment if only partially paid and umamrender thereof if fully paid:

FIRST: To the payment of all amounts due the Teusteder
Section 6.7;

SECOND: To the payment of the amounts then dueuapdid upon the Securities for principal and irggrim respect of which or for the
benefit of which such money has been collectedbigf without preference or priority of any kindicarding to the amounts due and payable
on such securities for principal and interest; and

THIRD: The balance, if any, to the Person or Pessmtitled thereto.

Section 5.7 Limitation on Suits. No Holder of angc8rities shall have any right to institute anygemding, judicial or otherwise, with respect
to this Indenture, or for the appointment of a reeeor trustee, or for any other remedy hereundieless:

(&) such Holder has previously given written not@e¢he Trustee of a continuing Event of Default;

(b) the Holders of not less than 25% in principabant of the Outstanding Securities shall have nvattéen request to the Trustee to
institute proceedings in respect of such Eventefablt in its own name as Trustee hereunder;
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(c) such Holder or Holders have offered to the Taesndemnity satisfactory to the Trustee agalmsicbst, expenses and liabilities to be
incurred in compliance with such request:

(d) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity has €ateinstitute any such proceeding; and

(e) no direction inconsistent with such writtenuest has been given to the Trustee during sucteg@eriod by the Holders of a majority in
principal amount of the Outstanding Securitieggiing understood and intended that no one or molééts shall have any right in any
manner whatever by virtue of, or by availing ofy gmovision of this Indenture to affect, distributeprejudice the rights of any other Hold¢

or to obtain or to seek to obtain priority or prefece over any other Holders or to enforce anyttiglder this Indenture, except in the manner
herein provided and for the equal and ratable lieokdll the Holders.

Section 5.8 Unconditional Right of Holders to ReedPrincipal and Interest. Notwithstanding any ofr@vision in this Indenture, the Holc
of any Security shall have the right on the tertasesl herein, which is absolute and unconditiaioaleceive payment of the principal of, and
(subject to Section 3.7) interest on, such Secorityhe respective Stated Maturities expresseddh Security and to institute suit for the
enforcement of any such payment, and such riglais isbt be impaired without the consent of suchddol

Section 5.9 Restoration of Rights and RemedidgbelfTrustee or any Holder has instituted any prdicgeto enforce any right or remedy
under this Indenture and such proceeding has hiseardinued or abandoned for any reason, or has determined adversely to the Trustee
or to such Holder, then and in every such came&tmapany, the Trustee and the Holder shall, sulbjeahy determination in such
proceeding, be restored severally and respecttodlyeir former positions hereunder, and thereaeights and remedies of the Trustee and
the Holders shall continue as though no such pringéhas been instituted.

Section 5.10 Rights and Remedies Cumulative. Exagptovided in Section 3.6, no right or remedyeheconferred upon or reserved to the
Trustee or to the Trustee and the Holders is irgdrid be exclusive of any other right or remedyl every right and remedy shall, to the
extent permitted by law, be cumulative and in addito every other right and remedy given hereumderow or hereafter existing at law o
equity or otherwise. The assertion or employmerargf right or remedy hereunder, or otherwise, gi@liprevent the concurrent assertion or
employment of any other appropriate right or remedy

Section 5.11 Delay or Omission Not Waiver. No dedaymission of the Trustee or of any Holder of &ggcurity to exercise any right or
remedy accruing upon any Event of Default shallampny such right or remedy or constitute a waofeany such Event of Default or an
acquiescence therein. Every right and remedy dgiyethis Article or by law to the Trustee or the Hels may be exercised from time to time,
and as often as may be deemed expedient, by tisée€rar by the Holders, as the case may be.
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Section 5.12 Control by Holders. The Holders ofajarity in principal amount of the Outstanding Sétoes shall have the right to direct the
time, method and place of conducting any proceeftingny remedy available to the Trustee, or es@rgiany trust or power conferred on
Trustee, provided that:

(a) such direction shall not be in conflict withyanule of law or with this Indenture;
(b) the Trustee may take any other action deemeplepiby the Trustee which is not inconsistent sitbh direction: and

(c) the Trustee shall not determine that the acmdirected would be unduly prejudicial to the ¢tk not taking part in such direction or
shall not have reasonable cause to believe adenksennity against risk or liability is not reasbhaassured to it.

The Company may set record date for purposes efmi@ting the identity of Holders of Securities #ati to vote or consent to any action by
vote or consent authorized or permitted by Subse@iL6(a) of the Trust Indenture Act. Such recatkahall be the later of 30 days prior to
the first solicitation of such consent or the daftéhe most recent list of Holders of Securitiesifshed to the Trustee pursuant to Section 7.1
of this Indenture prior to such solicitation.

Section 5.13 Waiver of Past Defaults. The Holdénsod less than a majority in principal amount fod Outstanding Securities may on behalf
of the Holders of all the Securities waive any gastault hereunder and its consequences, excepfauld

(a) in the payment of the principal of or interestany Security, for which a waiver of past defabidll require the consent of each Holder of
Outstanding Securities, or

(b) in respect of a covenant or provision hereoicWwhunder Article IX cannot be modified or amenddgthout the consent of the Holder of
each Outstanding Security affected for which a ewmof past default shall require the consent ohdéalder of Outstanding Securities.

Upon any such waiver, such Default shall ceaseit,eand any Event of Default arising therefroralshe deemed to have bean cured, for
every purpose of this Indenture; but no such washeil extend to any subsequent or other Defauthpair any right consequent thereon.

Section 5.14 Waiver or Stay or Extension Laws. Thenpany covenants (to the extent that it may lawidib so) that it will not at any time
insist upon, or plead, or in any manner whatsoelsm or take the benefit or advantage of, any stagxtension law wherever enacted, now
or at any time hereafter in force, which may affibet covenants or the performance of this Indepamd the Company (to the extent that it
may lawfully do so) hereby expressly waives alldféror advantage of any such law, and covenasatsithvill not hinder,
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delay or impede the execution of any power hereamtgd to the Trustee, but will suffer and periné éxecution of every such power as
though no such law had been enacted.

ARTICLE VI
THE TRUSTEE
Section 6.1 Certain Duties and ResponsibilitiesE¢ecept during the continuance of an Event of Ditfa

(A) the Trustee undertakes to perform such dutigsamly such duties as are specifically set fantthis Indenture, and no implied covenants
or obligations shall be read into this Indenturaiasgt the Trustee; and

(B) in the absence of bad faith on its part, thestee may conclusively rely, as to the truth ofdtaements and the correctness of the opi
expressed therein, upon certificates or opinionsished to the Trustee and conforming to the regoénts of this Indenture; but in the cas
any such certificate or opinions which by provishwreof are specifically required to be furnishethie trustee, the Trustee shall be under
duty to examine the same to determine whether bthey conform to the requirements for this Indeatu

(b) In case an Event of Default has occurred amdidinuing, the Trustee shall exercise such ofitfes and powers vested in it by this
Indenture, and use the same degree of care ahéhskieir exercise, as a prudent person woulda@sgeror use under the circumstances in the
conduct of his own affairs.

(c) No provision of this Indenture shall be conettuo relieve the Trustee from liability for itsgligent action, its own negligent failure to ¢
or its own willful misconduct, except that no prsiein of this Indenture shall require the Trusteexpend or risk its own funds or otherwise
incur any financial liability in the performance arfiy of its duties hereunder, or in the exercisamyf of its rights or powers, if it shall have
reasonable grounds for believing that repaymestoh funds or adequate indemnity against suclori$iability is not reasonably assured to
it.

(d) Whether or not therein expressly so providedy provision of this Indenture relating to thendact or affecting the liability of or
affording protection to the Trustee shall be subjethe provisions of this Section.

Section 6.2 Notice of Defaults. Within 90 days aftee occurrence of any Default hereunder, thet@rushall transmit by mail to all Holders,
as their names and addresses appear in the SdRagtgter, notice of such Default hereunder knawthé Trustee, unless such Default shall
have been cured or waived; provided, however, thatept in the case of a Default in the paymemthefprincipal of or interest on any
Security, the Trustee shall be protected in witbimg such notice if and so long as a trust committeResponsible Officers of the Trustee in
good faith determines that the withholding of sactice is in the interest of the Holders.
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Section 6.3 Certain Rights of Trustee. Subjech#provisions of Section 6.1:

(a) the Trustee may rely and shall be protectextimg or refraining from acting upon any resolntioertificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, other evidendedafbtedness or other paper or document
believed by it to be genuine and to have been digng@resented by the proper party or parties;

(b) any request or direction of the Company memibherein shall be sufficiently evidenced by a CanypRequest or Company order and
any resolution of the Board of Directors may bdisightly evidenced by a Board Resolution;

(c) whenever in the administration of this Indesttlre Trustee shall deem it desirable that a mb#qaroved or established prior to taking,
suffering or omitting any action hereunder, thestee (unless other evidence be herein specifipaigcribed) may, in the absence or bad
faith on its part, rely upon an Officers' Certifieand Opinion of Counsel;

(d) the Trustee may consult with counsel and thtemr advice of such counsel or any Opinion of Galishall be full and complete
authorization and protection in respect of anycactaken, suffered or omitted by it herein in gdaith and in reliance thereon;

(e) the Trustee shall be under no obligation to@se any of the rights or powers vested in ithig tndenture at the request or direction of
any of the Holders pursuant to this Indenture, sskuch Holders shall have offered to the Trustasanable security or indemnity against
costs, expenses and liabilities which might beiiremiby it in compliance with such request or diet

(f) the Trustee shall not be bound to make anystigation into the facts or matters stated in agplution, certificate, statement, instrument,
opinion, report, notice, request, condition, comserder, bond, debenture, note, other evidendéedmbtedness or other paper or document,
but the Trustee, in its discretion, may make swcthér inquiry or investigation into such factsneatters as it may see fit, and, if the Trustee
shall determine to make such further inquiry oristigation, it shall be entitled to examine theksywecords and premises of the Company,
personally or by agent or attorney; and

(9) the Trustee may execute any of the trusts wep® hereunder or perform any duties hereundeereitinectly or by or through agents or
attorneys and the Trustee shall not be responfibkny misconduct or negligence on the part of agent or attorney appointed with due
by it hereunder.

Section 6.4 Not Responsible for Recitals or IssaafcSecurities. The recitals contained herein,iaride Securities, except the Trustee's
certificate of authentication, shall be taken asstatements of the Company and the Trustee asswonesponsibility for their correctness.
The Trustee makes no representations as to thdityadr sufficiency of this
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indenture or of the Securities. The Trustee stalbe accountable for the use or application byGbmpany of the securities or the proceeds
thereof.

Section 6.5 May Hold Securities. The Trustee, aayir®R) Agent, Security Registrar or any other agéithe Company, in its individual or a
other capacity, may become the owner or pledg&eofirrities, and, subject to Sections 6.8 and &ky, otherwise deal with the Company
with the same rights it would have if it were nou3tee, Paying Agent, Security Registrar or subleragent.

Section 6.6 Money Held in Trust. Money held by Tmastee in trust hereunder need not be segregateddther funds except to the extent
required by law. The Trustee shall be under ndlitglfor interest on any money received by it hamder.

Section 6.7 Compensation and Reimbursement. Theaoynagrees:

(a) to pay to the Trustee from time to time reabtsmaompensation for all services rendered byrietneder (which compensation shall not be
limited by any provision of law in regard to thengoensation of a trustee of an express trust);

(b) to reimburse the Trustee upon its requestlfaeasonable expenses, disbursements and adviawcceed or made by the Trustee in
accordance with any provision of this Indenturel(iding the reasonable compensation, expensesisimgrsements of its agents and
counsel), except any such expense, disbursemeaivance as may be attributable to its negligendmdrfaith; and

(c) to indemnify the Trustee for, and to hold itinéess against, any loss, liability or expense iremi without negligence or bad faith on its
part, arising out of or in connection with the gutegce or administration of this trust, includihg tosts and expenses of defending itself
against any claim or liability in connection withmetexercise or performance of any of its powerdubies hereunder.

To secure the Company's payment obligations inShigtion 6.7, the Trustee shall have a lien pdahé Securities on all money or property
held or collected by the Trustee except such mameyproperty held in trust to pay principal of aniérest on particular Securities. Such lien
shall survive satisfaction and discharge of thdelmture.

When the Trustee incurs expenses or renders serafter an Event of Default specified in Sectiah(.or (g) occurs, such expenses and the
compensation for such services are intended taitatesexpenses of administration under any fedaratate bankruptcy law.

Section 6.8 Qualification of Trustee; Conflictingdrests. The Trustee shall be subject to and gowifth the provisions of Section 310(b) of
the Trust Indenture Act regarding the disqualifmator the Trustee in the event that it acquirgs@mflicting interest as therein defined.

Section 6.9 Corporate Trustee Required; Eligihilitiiere shall at all times be a Trustee hereundtdchnsatisfies the requirements of Trust
Indenture Act Sections 310(a)(1) and 310(a) (53,daombined capital and surplus of at least $8000@ and is subject to supervision or
examination by Federal or State authority. If gt ime the Trustee shall cease to
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be eligible in accordance with the provisions a thection, it shall resign immediately in the manand with the effect hereinafter specified
in this Article.

Section 6.10 Resignation and Removal; Appointmé/suzcessor.
(a) No resignation or removal of the Trustee an@mgointment of a successor Trustee pursuantgdittiicle shall become effective until the
acceptance of appointment by the successor Truser Section 6.11.

(b) The Trustee may resign at any time by givingtem notice thereof to the Company. If an instratnaf acceptance by a successor Trustee
shall not have been delivered to the Trustee wiBBidays after the giving of such notice of resigma the resigning Trustee may petition
court of competent jurisdiction for the appointmeft successor Trustee.

(c) The Trustee may be removed at any time by arofthe Holders of a majority in principal amowftthe Outstanding Securities, delive
to the Trustee and to the Company.

(d) If at any time:

(i) the Trustee shall fail to comply with Sectioh0gb) of the Trust Indenture Act pursuant to Sec8a® hereof after written request therefore
by the Company or by any Holder who has been a fidadlolder of a Security for at least six montimess the Trustee's duty to resign i
stayed in accordance with

Section 310(b) of the Trust Indenture Act, or

(i) the Trustee shall case to b eligible undert®ads.9 and shall fail to resign after written vegt therefore by the Company or by any such
Holder, or

(iii) the Trustee shall become incapable of actinghall be adjudged a bankrupt or insolvent, ecaiver of the Trustee or of its property
shall be appointed or any public officer shall takarge or control of the Trustee or of its propertaffairs for the purpose of rehabilitation,
conservation or liquidation,

then, in any case, (1) the Company by a Board Résnlmay remove the Trustee, or (2) subject tdiGe815(e) of the Trust Indenture Act,
the Holder of any Security who has been a bonaHioleler of a Security for at least six months maybehalf of himself and all others
similarly situated, petition any court of competgnisdiction for the removal of the Trustee and #ppointment of a successor Trustee.

(e) If the Trustee shall resign, be removed or becmcapable of acting, or if a vacancy shall odauhe office of Trustee for any cause, the
Company, by a Board Resolution, shall promptly &pp@ successor Trustee. If, within one year afteth resignation, removal or
incapability, or the occurrence of such vacancuecessor Trustee shall not have been appointétebl@ompany, a successor Trustee shall
be appointed by Act of the Holders of a majoritypiincipal amount of the Outstanding Securitiesvéeed to the Company and the retiring
Trustee, the Successor Trustee so appointed &irétiwith upon its acceptance of such appointmieetome the successor

34



Trustee and supersede the successor Trustee aggpbinthe Company. If no successor Trustee shed haen so appointed by the Company
or the Holders of the Securities and accepted appeint in the manner hereinafter provided, the tBreisr the Holder of any Security who
has been a bona fide Holder for at least six momtg, subject to Section 315(e) of the Trust IndemfAct, on behalf of himself and all
others similarly situated, petition any court ofquetent jurisdiction for the appointment of a sissoe Trustee.

(f) The company shall give notice of each resigmatind each removal of the Trustee and each appaitof a successor Trustee by written
notice of such event by first-class mail, postaggpid, to the Holders of Securities as their naamesaddresses appear in the Security
Register. Each notice shall include the name oftloeessor Trustee and the address of its Corpbrnase office.

Section 6.11 Acceptance of Appointment by Succe&ary successor Trustee appointed hereunderestetlite, acknowledge and deliver
to the Company and to the retiring Trustee anumsént accepting such appointment, and thereuporesiignation or removal of the retiring
Trustee shall become effective and such successstek, without any further act, deed or conveyasitall become vested with all the rig|
powers, trusts and duties of the retiring Trushkes, on request of the Company or the successatdeusuch retiring Trustee shall, upon
payment of its charges, execute and deliver anumgnt transferring to such successor Truste@altights, powers, trust and duties of the
retiring Trustee, and shall duly assign, transfet deliver to such successor Trustee all propertyraoney held by such retiring Trustee
hereunder subject to the lien provided in Sectidh Bpon request of any such successor Truste€ dhgany shall execute any and all
instruments for more fully and certainly vestingaimd confirming to such successor Trustee all sigtts, powers, trusts and duties.

No successor Trustee shall accept its appointm@assi at the time of such acceptance such succeassiee shall be qualified and eligil
under this Article.

Notwithstanding replacement of the Trustee purstmSection 6.10, the Company's obligations un@etién 6.7 shall continue for tl
benefit of the retiring Trustee with respect to exges, losses and liabilities incurred by it ptiosuch replacement.

Section 6.12 Merger, Conversion, Consolidationwecgssion to Business. Any corporation into whieh Trustee may be merged or
converted or with which it may be consolidatedany corporation resulting from any merger, con@rsir consolidation to which the
Trustee shall be a party, or any corporation swticgeto all or substantially all of the corporatest business of the Trustee, shall be the
successor of the Trustee hereunder, provided sargoi@tion shall be otherwise qualified and eligibhder this Article, without the execut
or filing of any paper or any further act on thetpd any of the parties hereto. In case any Séearshall have been authenticated, but not
delivered, by the Trustee then in office, any sasoe by merger, conversion or consolidation to sughenticating Trustee may adopt such
authentication and deliver the Securities so auiteed with the same effect as if such succesaast@e had itself authenticated such
Securities.
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Section 6.13 Preferential Collection of Claims AgdiCompany. The Trustee shall comply with Sec8ibih(a) of the Trust Indenture Act,
excluding any credit or relationship listed in S@ct311(b) of that Act. If the present or any ftdmrustee shall resign or be removed, it shall
be subject to Section 311(a) of the Trust Indenfoito the extent provided therein.

ARTICLE VII
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND COMPANY

Section 7.1 Preservation of Information; Companifuonish Trustee Names and Addresses of Holders TTinstee shall preserve in as
current a form as is reasonably practicable thet ieaent list available to it of the names and edses of all Holders. Neither the Company
nor the Trustee shall be under any responsibiliti vegard to the accuracy such list. The Companfyrnishing information concerning
Holders to the Trustee, and the Trustee will satisé requirements imposed upon each of them biidde812(a) of the Trust Indenture Act.

Section 7.2 Communications to Holders. Holders g@ymunicate with other Holders with respect torthights under this Indenture or
under the Securities pursuant to Section 312(kefTrust Indenture Act. The Company and the Teuated any and all other Persons
benefited by this Indenture shall have the prodectifforded by Section 312(c) of the Trust Indeatéct.

Section 7.3 Reports by Trustee. Within 60 days &#eh May 15, commencing May 15, 2004, the Trushed mail to Holders a brief report
dated as of such date that complies with Secti@{edlof the Trust Indenture Act, but only if su@port is required in any year under such
Section 313(a) of the Trust Indenture Act. The Teesshall also comply with sections 313(b) and 8)18{ the Trust Indenture Act. At the
time of its mailing to Holders, a copy of each rehall be filed with the Commission and with eatbck exchange on which the Securities
are listed. The Company shall notify the Trusteemvand if the Securities are listed on any stodhange.

Section 7.4 Reports by Company. The Company sitaldich annual and/or periodic reports and cediéis with the Trustee and/or with the
Commission and/or with the Holders as are requisethe provisions of Section 314(a) of the Trustenture Act.

ARTICLE VIII
CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS E

Section 8.1 Company May Consolidate, etc., OnlZertain Terms. The Company shall not consolidath wi merge with or into any other
Person or sell, assign, convey, transfer, leastharwise dispose of all or substantially all sfproperties and assets as an entirety to any
Person, unless:

(i) either (1) the Company shall be the continutogporation or
(2) the Person (if other than the Company) formeduxh consolidation or into which the Company is

36



merged or the Person that acquires by sale, assigneonveyance, transfer, lease or dispositicul @fr substantially all o the properties and
assets of the Company as an entirety (A) shalld@@oration, partnership or trust organized arilyaexisting under the laws of the United
States or any State thereof or the District of @ddia and (B) shall expressly assume, by an indersupplemental hereto, executed and
delivered to the Trustee, in form satisfactoryhte Trustee, the due and punctual payment of timgipel of, and interest on, all the Securities
and the performance and observance of every coveféms Indenture on the part of the Companydgbrformed or observed;

(il immediately before or immediately after givipgo forma effect to such transaction (and treating Indebtedness not previously an
obligation of the Company or a Subsidiary whichdraes the obligation of the Company or any of itestdiaries in connection with or as a
result of such transaction as having been incuatele time of such transaction), no Default shalle occurred and be continuing; and

(iif) the Company or such Person shall have dedigléo the Trustee an Officers' Certificate and @inion of Counsel, each stating that the
conditions specified in clauses (i) and (ii) abbrewe been satisfied.

Section 8.2 Successor Substituted. Upon any cateimn or merger, or any sale, assignment, convayaransfer or disposition of all or
substantially all of the properties and asseth@f@Gompany, as an entirety in accordance with @e&il, the successor Person formed by
such consolidation or into which the Company isgedror the successor Person to which such salgnasmt, conveyance, transfer or
disposition is made shall succeed to, and be dutestifor, and may exercise every right and poviethe Company under this Indenture with
the same effect as if such successor had been resied Company herein; and thereafter, the Comslaaly be discharged from all
obligations and covenants under this Indentureth@®ecurities.

ARTICLE IX
SUPPLEMENTAL INDENTURES

Section 9.1 Supplemental Indentures without CongkHblders. Without the consent of any Holderg, @ompany, when authorized by a
Board Resolution, and the Trustee, at any timefiaord time to time, may enter into one or more indess supplemental hereto, in form
satisfactory to the Trustee, for any of the followipurposes:

(a) to evidence the succession of another PerstiretGompany, and the assumption by any such ssmcekthe covenants of the Company
herein and in the Securities; or

(b) to add to the covenants of the Company fob#meefit of the Holders, or to surrender any righpower herein conferred upon the
Company; or

(c) to cure any ambiguity, to correct or suppleragnprovision herein which may be defective or imgistent with any other provision herein,
or to make any other
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provisions with respect to matters arising undés thdenture; provided, that, in each such cameh guovisions shall not adversely affect the
interests of the Holders; or

(d) to comply with the requirements of the commaasin order to effect or maintain the qualificatiofthis Indenture under the Trust
Indenture Act, as contemplated by Section 9.5 loemtise.

Section 9.2 Supplemental Indentures with Consertadders. With the consent of the Holders of ngsléthan a majority in aggregate
principal amount of the outstanding SecuritiesAloy of said Holders delivered to the Company araThustee, the Company, when
authorized by a Board Resolution, and the Trustag emter into an indenture or indentures suppleahéetreto for the purpose of adding any
provisions to or changing in any manner or eliniimginy of the provisions of this Indenture or addifying in any manner the rights of the
Holders under this Indenture; provided, howeveat tio such supplemental indenture shall, withoaitcitnsent of the Holder of each
Outstanding Security affected thereby:

(a) change the Stated Maturity of the principalasfany installment of interest on, any Securityremluce the principal amount thereof or the
rate of interest thereon, or change the coin arecuy in which any Security or the interest theriopayable, or impair the right to institute
suit for the enforcement of any such payment dfterStated Maturity thereof; or

(b) reduce the percentage in principal amount @fQutstanding Securities, the consent of whoseetslid required for any such
supplemental indenture, or the consent of whoseééislis required for any waiver (of compliance vaéntain provisions of his Indenture or
certain Defaults hereunder and their consequemees)ded for in this Indenture; or

(c) modify any of the provisions of this SectionS®ction 5.13 except to increase any such percetatp provide that certain other
provisions of this Indenture cannot be modifiedvaived without the consent of the Holder of eacbusi¢y affected thereby.

Upon the request of the Company, accompanied lopy of a Board Resolution authorizing the executibany such supplemental
indenture, and upon the filing with the Trusteewidence of the consent of Holders as aforesaid] thstee shall join with the Company in
the execution of such supplemental indenture.

It shall not be necessary for any Act of Holderdeumthis
Section to approve the particular form of any psggbsupplemental indenture, but it shall be sufficif such Act shall approve the substance
thereof.

Section 9.3 Execution of Supplemental Indenturegxiecuting, or accepting the additional trustaie® by, any supplemental indenture
permitted by this Article or the modifications teby of the trusts created by this Indenture, thestEe shall be entitled to receive, and (su
to

Section 6.1) shall be fully protected in relyingoapan Opinion of Counsel and an Officers' Cemifécstating that the execution of such
supplemental indenture is authorized or permittethis Indenture. The Trustee may, but shall novlb@ated to, enter
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into any such supplemental indenture which affdesTrustee's own rights, duties or immunities uridis Indenture or otherwise.

Section 9.4 Effect of Supplemental Indentures. Ugh@nexecution of any supplemental indenture utfdsrArticle, this Indenture shall be
modified in accordance therewith, and such suppteahéndenture shall form a part of this Indentfmeall purposes and every Holder of
Securities theretofore or thereafter authenticatetidelivered hereunder shall be bound thereby.

Section 9.5 Conformity with Trust Indenture Act.€Ey supplemental indenture executed pursuant softhicle shall conform to the
requirements of the Trust Indenture Act as thegffiect.

Section 9.6 Reference in Securities to Supplemémdaintures. Securities authenticated and delivafted the execution of any supplemental
indenture pursuant to this Article may, and sHakquired by the Trustee, bear a notation in fapproved by the Trustee as to any matter
provided for in such supplemental indenture. If @@mpany shall so determine, new Securities so fieddhs to conform, in the opinion of
the Trustee and the Board of Directors, to any sugiplemental indenture may be prepared and exkbytthe Company and authenticated
and delivered by the Trustee in exchange for ouditey Securities.

Section 9.7 Record Date. The company may, but sbale obligated to, fix a record date for thepmse of determining the Holders entitled
to consent to any supplemental indenture or anyeavalf a record date is fixed those Persons whiewiolders at such record date (or their
duly designated proxies), and only those Persdrad, Ise entitled to consent to such supplement#riture or waiver or to revoke any con:
previously given, whether or not such Persons naetio be Holders after such record date. No sankent shall be valid or effective for
more than 90 days after such record date.

ARTICLE X
COVENANTS

Section 10.1 Payment of Principal and Interest. Coampany will duly and punctually pay the principél and interest on, the Securities in
accordance with the terms of the Securities arglittdenture.

Section 10.2 Maintenance of Office or Agency. ThenPany will maintain an office or agency where Sii@s may be presented or
surrendered for payment, where Securities may bersdered for registration of transfer or exchaage where notices and demands to or
upon the Company in respect of the Securities hisditdenture may be served. The office of the tBisit its Corporate Trust Office shall be
such office or agency of the Company, unless thagamy shall designate and maintain some othereoffiagency for one or more of such
purposes. The Company will give prompt written cetio the Trustee of any change in the locatioangfsuch office or agency. If at any ti
the Company shall fail to maintain any such reqlffice or agency or shall fail to furnish the $tele with the address thereof, such
presentations, surrenders, notices and demandsenanade or served at the Corporate Trust
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Office, and the Company hereby appoints the Trussdes agent to receive all such presentatiomsgisders, notices and demands.

The Company may from time to time designate onmaie other offices or agencies where the Securiti@g be presented or surrendered for
any or all such purposes, and may from time to tieseind such designation. The Company will givengpt written notice to the Trustee of
any such designation or rescission and any chantieilocation of any such office or agency.

Section 10.3 Money for Security Payments to be hteltrust. If the Company shall at any time acitea®wn Paying Agent, it will, on or not
more than one Business Day before each due d#te gfincipal of, or interest on, any of the Setesi segregate and hold in trust for the

benefit of the Holders entitled thereto a sum sigfit to pay the principal or interest so becondng until such sums shall be paid to such
Persons or otherwise disposed of as herein proyvatetiwill promptly notify the Trustee of its agatior failure so to act.

If the Company is not acting as Paying Agent, thiapany will, on or before each due date of thegipil of, or interest on, any Securities,
deposit with a Paying Agent a sum in same day fendficient to pay the principal or interest so dmméng due, such sum to be held in trust
for the benefit of the Persons entitled to suchgipal or interest, and (unless such Paying Agetité Trustee) the Company will promptly

notify the Trustee of such action or any failureaact.

If the Company is not acting a Paying Agent, thenBany will cause each Paying Agent other than tiust€e to execute and deliver to the
Trustee an instrument in which such Paying Ageatl styree with the Trustee, subject to the prowisiof this Section, that such Paying
Agent will:

(a) hold all sums held by it for the payment of ghimcipal of, or interest on, Securities in trimtthe benefit of the Persons entitled thereto
until such sums shall be paid to such Personshareise disposed of as herein provided,;

(b) give the Trustee notice of any default by tlerpany in the making of any payment of principainderest;

(c) at any time during the continuance of any stefault, upon the written request of the Trusteghfvith pay to the Trustee all sums so |
in trust by such Paying Agent: and

(d) acknowledge, accept and agree to comply iagglects with the provisions of this Indenture netpto the duties, rights and disabilities of
such Paying Agent.

The company may at any time, for the purpose ddiabtg the satisfaction and discharge of this Indenor for any other purpose, pay, or by
Company Order direct any Paying Agent to pay, éoTtustee all sums held in trust by the Comparsuch Paying Agent, such sums to be
held by the Trustee upon the same trusts as ttpmewhich such sums were held by the Company dr Baging Agent, and, upon such
payment by any Paying Agent to the
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Trustee, such Paying Agent shall be released fibfurther liability with respect to such money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the principal of, or
interest on, any Security and remaining unclainoedvfo years after such principal or interest hesdme due and payable shall be paid tc
Company on Company Request, or (if then held byChpany) shall be discharged from such trust;thadlder of such Security shall
thereafter, as an unsecured general creditor,dobkto the Company for payment thereof, and albility of the Trustee or such Paying Ag
with respect to such trust money, and all liabitifthe Company as trustee thereof, shall therewpase; provided, however, that the Trustee
or such paying Agent, before being required to naakesuch repayment, may at the expense of the &ayngause to be published once, in a
newspaper published in the English language, cumibnpublished on each Business Day and of gemén@llation in the Borough of
Manhattan, The City of New York, or mail to eaclelsidolder, or both, notice that such money remairdaimed and that, after a date
specified therein, which shall not be less thanl®g@s from the date of such notification, publicatar ailing, any unclaimed balance of such
money than remaining will be repaid to the Company.

Section 10.4 Corporate Existence. Subject to Aztidlll of this Indenture, the Company shall do ause to be done all things necessary to
preserve and keep in full force and effect the omfe existence, rights (charter and statutory)feamthises of the Company and each
Significant Subsidiary; provided, however, that @@mpany shall not be required to preserve any ggbhor franchise if it shall determine
that the preservation thereof is no longer desirabthe conduct of the business of the Companyitarlubsidiaries as a whole and that the
loss thereof is not disadvantageous in any matexggect to the Holders; and provided, further, énv, that the foregoing shall not prohik
sale, transfer or conveyance in compliance withtiéhes of this Indenture.

Section 10.5 Compliance Certificate. The Comparafl sleliver to the Trustee, within 120 days aftex end of each fiscal year, an Officers'
Certificate stating that a review of the activit@fthe company and its Subsidiaries during thegulang fiscal year has been made under the
supervision of the signing officers with a viewdetermining whether each has kept, observed, peedrand fulfilled its obligations under
this Indenture, and further stating as to each sfid¢er signing such Officers' Certificate, thatthe best of his knowledge, each has kept,
observed, performed and fulfilled each and evemenant contained in this Indenture and is not fiaadlein the performance or observance
any terms, provisions and conditions hereof (oa, Wefault or Event of Default shall have occurmescribing all such Defaults or Events of
Default of which he or she may have knowledge ahdtwaction each is taking or proposes to take weispect thereto). The Officers'
Certificate delivered pursuant to this Section 1$hall include the signature of the Company's [palcexecutive officer, the principal
financial officer or the principal accounting offic

Section 10.6 Limitation on Issuance or Dispositidistock of Significant Subsidiaries. The Companly mot, nor will it permit any
Significant Subsidiary to, issue, sell or otherwdsspose of any shares of Capital Stock (other Brafierred Stock or Common Stock issued
upon conversion of such Preferred Stock) of anyi8aant Subsidiary, except for (i) directors' géhg shares; (ii) sales or other
dispositions to the Company or to one or more
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wholly-owned Subsidiaries; (iii) the sale or otlaggposition of all or any part of the Capital Stafkany Significant Subsidiary for
consideration which is at least equal to the falug of such Capital Stock as determined by theg2myis board of directors (acting in good
faith); or (iv) any issuance, sale, assignmenhsfex or other disposition made in compliance withorder of a court or regulatory authorit
competent jurisdiction, other than an order issaietthe request of the Company or any Significafits®liary.

Section 10.7 Limitation on Liens. Except as proditbelow, neither the Company nor any SignificarthsSdiary may incur, issue, assume or
guarantee any Indebtedness secured by a Lien oprapgrty or assets of the Company or any SignifiGubsidiary, or any shares of Capital
Stock of any Significant Subsidiary, without efigety providing that the Securities (together wifithe Company shall so determine, any
other Indebtedness which is not subordinated t&twmurities) shall be secured equally and ratalitly (@r prior to) such Indebtedness, so
long as Indebtedness shall be so secured; provieegver, that this covenant shall not apply tebtddness secured by

() Liens existing on the date of this Indentuii§;l{iens under the Credit Facility, as amendeddified, extended, renewed, replaced or
refinanced from time to time; (iii) Liens on propeof, or on any shares of stock of, any corporaggisting at the time such corporation
becomes a Significant Subsidiary or merges intoooisolidates with the Company or a Significant 8lisy; (iv) Liens on property or on
shares of stock existing at the time of acquisittwereof by the Company or any Significant Subsidiév) Liens to secure the financing of
acquisition, construction or improvement of propedr the acquisition of shares of stock by the @any or any Significant Subsidiary,
provided that such Liens are created not later timenyear after such acquisition or, in the caggaperty, not later than one year after
completion of construction or commencement of comemeoperation, whichever is later, are limitedte property acquired, constructed or
improved or the shares of stock acquired and deeatre Indebtedness in excess of the cost ofaiisition, construction or improveme
(vi) Liens in favor of the Company or any wholly-oed Subsidiary; (vii) Liens required by governméatghorities; (viii) Liens securing
Indebtedness not in excess of 25% of the conselitattal assets of the Company and its Subsidiarids

(i) any extension, renewal or replacement in wiwslen part, of any Lien referred to in the foregwiclauses (i) to (viii) inclusive; provided,
however, that (a) such extension, renewal or reptent Lien shall be limited to all or a part of #zme property or shares of stock that
secured the Lien extended, renewed or replacedgnbde Indebtedness secured by such Lien at smehis not so increased.

ARTICLE XI
REDEMPTION OF SECURITIES
Section 11.1 No Right of Redemption. The Securiti@y not be redeemed prior to their Stated Maturity
ARTICLE XlI
SATISFACTION AND DISCHARGE

Section 12.1 Satisfaction and Discharge of Indentthis Indenture shall cease to be of furtherceffexcept as to surviving rights of
registration of transfer or exchange
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of Securities herein expressly provided for) aslt@utstanding Securities and the Trustee, on denodand at the expense of the Company,
shall execute proper instruments acknowledgingfsatiion and discharge of this Indenture, when:

(a) either (1) all Securities theretofore autheatéd and delivered (other than (i) Securities wiiahe been destroyed, lost or stolen and w
have been replaced or paid as provided in Sect®ard

(i) Securities for whose payment money has théoe¢dbeen deposited in trust or segregated andihaéfdst by the Company and thereafter
repaid to the Company or discharged from such,tassprovided in Section 10.3) have been delivesede Trustee for cancellation; or

(2) all such Securities not theretofore deliverethie Trustee for cancellation have become dugapdble and the Company has irrevocably
deposited or caused to be deposited with the Telastdrust funds in the trust for the purpose aoumsufficient to pay and discharge the
entire indebtedness on such Securities not theretafelivered to the Trustee for cancellation,foncipal and interest to the date of such
deposit;

(b) the Company has paid or caused to be paidtalsums payable hereunder by the Company; and

(c) the Company has delivered to the Trustee aic@§ Certificate and an Opinion of Counsel edalirgy that all conditions precedent
herein provided for relating to the satisfactionl aischarge of this Indenture have been compligh. wi

Notwithstanding the satisfaction and dischargensf Indenture, the obligations of the Company ®Thustee under Section 6.7 shall sun
and, if money shall have been deposited with thustBe pursuant to subclause (2) of Subsectiorf tajsoSection, the obligations of the
Trustee under Section 12.2 and the last paragraBbation 10.3 shall survive.

Section 12.2 Application of Trust Money. Subjecthe provisions of the last paragraph of Sectioi3,18ll money deposited with the Trustee
pursuant to Section 12.1 shall be held in trustapplied by it, in accordance with the provisiofishe Securities and this Indenture, to the
payment, either directly or through any Paying Agércluding the Company acting as its own Payirggeht) as the Trustee may determine,
to the Persons entitled thereto, of the principal imterest for whose payment such money has begosited with the Trustee; but such
money need not be segregated from other funds ei@dpe extent required by law.

* k k k k% %

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, and their retbpe corporate seals to be heret
affixed and attested, all as or the day and yestrdbove written.

CONSECO, INC.

By:
Name:

Title:
Attest:
Name:
Title:

WILMINGTON TRUST COMPANY

By:
Name:

Title:
Attest:
Name:

Title:



STATE OF )

) SS.:
COUNTY OF )
Onthe  day of , 2003, before me palsocame , to me knailva,being by me duly sworn,
did depose and say that he/she resides at ; that he/she is of WILMINGTON TRUST

COMPANY and one of the entities described in andctviexecuted the above instrument; that he knowgtinporate seal of such
corporation; that the seal affixed to said instratrie such corporate seal; that it was so affixedspant to authority of the Board of Directors
of such entity; and that he/she signed his/her rthereto pursuant to like authority.

(NOTARIAL SEAL)

Name:
Notary Public for the State of My Commission Expires:
STATE OF )
) SS.:
COUNTY OF )
Onthe ___ day of , 2003, before me pafiyorame , to me kna#hin,being by me duly sworn,
did depose and say that he/she resides at ; that he/she is of CONSECO, INC. and one of

the entities described in and which executed tlhwalnstrument; that he knows the corporate sesaliof corporation; that the seal affixed to
said instrument is such corporate seal; that it seaaffixed pursuant to authority of the Board @fedtors of such entity; and that he/she
signed his/her name thereto pursuant to like aithor

(NOTARIAL SEAL)

Notary Public for the State of My Commission Expires:



Exhibit T3E-1

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

Inre: ) Chapter 11
)
Conseco, Inc., et al., )
) Case No. 02-49672
Debtors.(1) ) (Jointly Administered)

) Honorable Carol A. Doyle

SECOND AMENDED DISCLOSURE STATEMENT FOR REORGANIZIN G DEBTORS' JOINT
PLAN OF REORGANIZATION PURSUANT TO CHAPTER 11 OF
THE UNITED STATES BANKRUPTCY CODE

IMPORTANT DATES

o Date by which Ballots must be received: May 1802
o Date by which objections to Confirmation of tHarPmust be filed and served: May 14, 2003
0 Hearing on Confirmation of the Plan: May 28, 2@3.1:00 a.m.

James H.M. Sprayregen, P.C.

Anne M. Huber
Anup Sathy
KIRKLAND & ELLIS
200 East Randolph Drive
Chicago, Illinois 60601
(312) 861-2000

Counsel for the Debtors.

Dated: March 18, 2003

1 The Reorganizing Debtors are the following essitiConseco, Inc., CIHC, Incorporated, CTIHC, bowd Partners Health Group, Inc. The
Plan is not a chapter 11 plan for the Finance Camjebtors (as defined hereil



THE SECURITIES DESCRIBED HEREIN WILL BE ISSUED WITBUT REGISTRATION UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIEECT"), OR ANY SIMILAR FEDERAL, STATE OR LOCAL LAW,
GENERALLY IN RELIANCE ON THE EXEMPTIONS SET FORTHN SECTION 1145 OF THE BANKRUPTCY CODE.

THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED GRSAPPROVED BY THE UNITED STATES SECURITIES AND
EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSEDPON THE ACCURACY OR ADEQUACY OF THE
STATEMENTS CONTAINED HEREIN.

THIS DISCLOSURE STATEMENT CONTAINS A SUMMARY OF CERAIN PROVISIONS OF THE PLAN AND CERTAIN OTHER
DOCUMENTS AND FINANCIAL INFORMATION. DEBTORS BELIE\E THAT THESE SUMMARIES ARE FAIR AND ACCURATE.
THE SUMMARIES OF THE FINANCIAL INFORMATION AND THEDOCUMENTS WHICH ARE ATTACHED HERETO OR
INCORPORATED BY REFERENCE ARE QUALIFIED IN THEIR ENRETY BY REFERENCE TO THOSE DOCUMENTS. IN THE
EVENT OF ANY INCONSISTENCY OR DISCREPANCY BETWEEN BESCRIPTION IN THIS DISCLOSURE STATEMENT AND
THE TERMS AND PROVISIONS OF THE PLAN, OR THE OTHHROCUMENTS AND FINANCIAL INFORMATION
INCORPORATED HEREIN BY REFERENCE, THE PLAN OR THEFBER DOCUMENTS AND FINANCIAL INFORMATION, AS
THE CASE MAY BE, SHALL GOVERN FOR ALL PURPOSES.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS, ANDTHER PENDING, THREATENED OR POTENTIAL
LITIGATION OR ACTIONS, THIS DISCLOSURE STATEMENT DBS NOT CONSTITUTE AND MAY NOT BE CONSTRUED AS AN
ADMISSION OF FACT, LIABILITY, STIPULATION OR WAIVERBUT RATHER AS A STATEMENT MADE IN SETTLEMENT
NEGOTIATIONS.

THE STATEMENTS AND FINANCIAL INFORMATION CONTAINEDHEREIN HAVE BEEN MADE AS OF THE DATE HEREOF
UNLESS OTHERWISE SPECIFIED. HOLDERS OF CLAIMS ANBITY INTERESTS REVIEWING THIS DISCLOSURE
STATEMENT SHOULD NOT INFER AT THE TIME OF SUCH RE¥W THAT THERE HAVE BEEN NO CHANGES IN THE FACTS
SET FORTH HEREIN UNLESS SO SPECIFIED. EACH HOLDER @N IMPAIRED CLAIM OR IMPAIRED EQUITY INTEREST
SHOULD CAREFULLY REVIEW THE PLAN, THIS DISCLOSURETATEMENT AND THE EXHIBITS TO BOTH DOCUMENTS IN
THEIR ENTIRETY BEFORE CASTING A BALLOT. THIS DISCLOURE STATEMENT DOES NOT CONSTITUTE LEGAL,
BUSINESS, FINANCIAL OR TAX ADVICE. ANY PERSONS DERING ANY SUCH ADVICE OR OTHER ADVICE SHOULD
CONSULT WITH THEIR OWN ADVISORS.

NO PARTY IS AUTHORIZED TO GIVE ANY INFORMATION WITHRESPECT TO THE PLAN OTHER THAN THAT WHICH |
CONTAINED IN THIS DISCLOSURE STATEMENT. NO REPRESENTIONS CONCERNING DEBTORS OR THE VALUE OF THE
PROPERTY HAVE BEEN AUTHORIZED BY DEBTORS OTHER THANS SET FORTH IN THIS DISCLOSURE STATEMENT OR,
SUBSEQUENT TO A FILING BY DEBTORS UNDER THE BANKRURY CODE, BY THE BANKRUPTCY COURT. ANY
INFORMATION, REPRESENTATIONS OR INDUCEMENTS MADE TOBTAIN YOUR ACCEPTANCE OF THE PLAN WHICH ARE
OTHER THAN OR INCONSISTENT WITH THE INFORMATION CORNAINED HEREIN AND IN THE PLAN SHOULD NOT BE
RELIED UPON BY ANY HOLDER OF A CLAIM OR EQUITY INTIREST.

ALTHOUGH DEBTORS HAVE USED THEIR BEST EFFORTS TO ENRE THE ACCURACY OF THE FINANCIAL INFORMATION
PROVIDED IN THIS DISCLOSURE STATEMENT, THE FINANCIAINFORMATION CONTAINED IN, OR INCORPORATED BY
REFERENCE INTO, THIS DISCLOSURE STATEMENT HAS NOTEBN AUDITED, EXCEPT FOR THE FINANCIAL STATEMENTS
INCLUDED IN CONSECO'S ANNUAL REPORT ON FORM 10-K.

THE PROJECTIONS PROVIDED IN THIS DISCLOSURE STATEME HAVE BEEN PREPARED BY CONSECO'S MANAGEMENT.
THESE PROJECTIONS, WHILE PRESENTED WITH NUMERICAPECIFICITY, ARE NECESSARILY BASED ON A VARIETY OF
ESTIMATES AND



ASSUMPTIONS WHICH, THOUGH CONSIDERED REASONABLE BMANAGEMENT, MAY NOT BE REALIZED AND ARE
INHERENTLY SUBJECT TO SIGNIFICANT BUSINESS, ECONOR] COMPETITIVE, INDUSTRY, REGULATORY, MARKET AND
FINANCIAL UNCERTAINTIES AND CONTINGENCIES, MANY OFWHICH ARE BEYOND CONSECOQO'S CONTROL. CONSECO
CAUTIONS THAT NO REPRESENTATIONS CAN BE MADE AS TOHE ACCURACY OF THESE PROJECTIONS OR TO
CONSECO'S ABILITY TO ACHIEVE THE PROJECTED RESULTSOME ASSUMPTIONS INEVITABLY WILL NOT MATERIALIZE.
FURTHER, EVENTS AND CIRCUMSTANCES OCCURRING SUBSEGNT TO THE DATE ON WHICH THESE PROJECTIONS
WERE PREPARED MAY BE DIFFERENT FROM THOSE ASSUMEDRCALTERNATIVELY, MAY HAVE BEEN UNANTICIPATED,
AND THUS THE OCCURRENCE OF THESE EVENTS MAY AFFEGTNANCIAL RESULTS IN A MATERIALLY ADVERSE OR
MATERIALLY BENEFICIAL MANNER. THE PROJECTIONS, THEEFORE, MAY NOT BE RELIED UPON AS A GUARANTY OR
OTHER ASSURANCE OF THE ACTUAL RESULTS THAT WILL OQdR.

SEE ARTICLE VIII OF THIS DISCLOSURE STATEMENT, "RISFACTORS," FOR A DISCUSSION OF CERTAIN RISK FACTGR
WHICH SHOULD BE CONSIDERED IN CONNECTION WITH A DEGION BY A HOLDER OF AN IMPAIRED CLAIM OR
IMPAIRED EQUITY INTEREST TO ACCEPT THE PLAN
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SUMMARY

The following summary is qualified in its entirdly the more detailed information contained in thenRnd elsewhere in this Disclosure
Statement. Capitalized terms used herein but h&raise defined herein have the meanings givendb terms in the Plan.

Conseco, Inc. ("CNC") is the top tier holding compdor our two operating businesses: insurancefimatice. Our insurance business is
operated through subsidiaries owned directly adiégctly by CIHC, Incorporated ("CIHC"), an interdiate holding company that is
controlled by CNC. Our finance business is oper#tenligh Conseco Finance Corp. ("CFC"), a whollyaed subsidiary of CIHC, and its
subsidiaries. We sometimes collectively refer toGZkbgether with its consolidated subsidiaries\ves" "Conseco" or the "Company."

Our insurance subsidiaries develop, market and @idter supplemental health insurance, annuityyiddal life insurance and other
insurance products. Our finance business has tuatigrprovided a variety of finance products inditng manufactured housing and floor plan
loans, home equity mortgages, home improvementangumer product loans and private label creddscar

On December 17, 2002 (the "Petition Date"), CNG{C] CTIHC, Inc. and Partners Health Group, In@dipetitions under Chapter 11 of
Title 11 of the United States Bankruptcy Code (Bankruptcy Code") in the United States Bankrupgfourt for the Northern District of
lllinois. The foregoing entities are sometimes nefd to collectively as the "Debtors" or the "Remnizing Debtors" and individually as a
"Debtor" or a "Reorganizing Debtor" and, on or aftee Effective Date, together with New CNC, as'tReorganized Debtors" and
individually as a "Reorganized Debtor."

CFC and Conseco Finance Servicing Corp. also filgitions under the Bankruptcy Code in the Unitéates Bankruptcy Court for the
Northern District of lllinois on the Petition Datie addition, on February 3, 2003, the followindpsidliaries of CFC filed petitions under 1
Bankruptcy Code in the United States BankruptcyrCfau the Northern District of lllinois: Consecanance Corp. - Alabama, Conseco
Finance Credit Corp., Conseco Finance ConsumeoDigcCompany, Conseco Finance Canada Holding Comgamseco Finance Canada
Company, Conseco Finance Loan Company, Rice PageRies Corporation, Landmark Manufactured Housling., Conseco Finance Net
Interest Margin Finance Corp. |, Conseco Financelierests Margin Finance Corp. Il, Green TreeaRge Corp. - Two, Green Tree
Floorplan Funding Corp., Conseco Agency of Nevéada, Conseco Agency of New York, Inc., Conseco Age Inc., Conseco Agency of
Alabama, Inc., Conseco Agency of Kentucky, Incy@fReed General Agency, Inc. The foregoing entaiessometimes referred to
collectively as the "Finance Company Debtors" amtividually as a "Finance Company Debtor." The RteaCompany Debtors are not
proponents of the Plan. The Finance Company Debtassfile a separate plan and disclosure stateinemnnection with their chapter 11
cases.

This Disclosure Statement is being furnished byDbbtors as proponents of the Joint Plan of Redzgtan (the "Plan," a copy of which is
attached hereto as Exhibit A), pursuant to seciti?b of the Bankruptcy Code and in connection wWithsolicitation of votes (the
"Solicitation") for the acceptance or rejectiontloé Plan, as it may be amended or supplementedtinoento time in accordance with the
Bankruptcy Code and the Bankruptcy Rules.

This Disclosure Statement describes certain aspétie Plan, including the treatment of Holder<Ctdims against and Equity Interests in
Debtors, and also describes certain aspects @ahgany's operations, the Company's projectionso#ret related matters.

A. Events Leading to the Chapter 11 Cases and &teRdst-Petition Events

Since commencing operations in 1982, CNC pursugicagegy of growth through acquisitions. Primasilya result of these acquisitions and
the funding requirements necessary to operate xqrathd the acquired businesses, CNC amassed outgfandebtedness of approximately
$6.0 billion as of June 30, 2002. During the past years, we undertook a series of steps designestitice and extend the maturities of our
parent company debt. Notwithstanding these efftinssCompany's financial position continued to detate, principally due to our leverag
condition, losses experienced by our finance bgsiaad losses in the value of our investment diatfo

As a result of these developments, on August 92 28@ announced that we would seek to fundamentadiyucture the Company's capital,
and announced that we had retained legal and fislaatvisors to assist us in these effc



Shortly after our August 9 announcement, the Newk\3tock Exchange ("NYSE") halted trading in CN&snmon stock and other listed
securities, and we experienced a number of ratiogsgrades with respect to our outstanding seearitn addition, we experienced a further
downgrade with respect to the financial strengtimga of our insurance subsidiaries and have bperating under increased scrutiny from
insurance regulators in each of the states in whichinsurance subsidiaries are domiciled.

In October 2002, we announced that we had engagaidcial advisors to pursue various alternativets waspect to our finance business and
that CNC's board of directors had approved a masell or seek new investors for our finance bussn®n December 19, 2002, CFC entered
into an Asset Purchase Agreement (the "Asset PsecAgreement”) with CFN Investment Holdings LLC FIC'"), an affiliate of Fortress
Investment Group LLC, J.C. Flowers & Co. LLC andit@rus Capital Management, L.P., pursuant to wliER would, subject to the
satisfaction of certain conditions, sell all or stamtially all of its assets (the "CFC Assets"aigale pursuant to Section 363 of the Bankruptcy
Code as part of CFC's chapter 11 proceedings, ciuthj¢he right of CFN to exclude certain asseatsfits purchase. In accordance with
section 363 of the Bankruptcy Code and the termblefsset Purchase Agreement, CFC continued toa®native transactions that would
provide greater value to CFC and its creditors tha&rtransactions contemplated by the Asset Puechgeeement.

As part of CFC's efforts to seek alternative tratisas that would provide greater value to CFC, mnaiccordance with the bidding
procedures order approved by the Bankruptcy CGKFEC conducted an auction for the sale of its bssieg and assets. Potential bidders that
submitted bids for the purchase of the CFC Assets by their own terms or aggregated with othds hivere for more than the purchase ¢
payable under the Asset Purchase Agreement, pusntiount of the break-up fee, plus $5 million, ghesprofit sharing rights relating to the
manufactured housing business, were allowed tacfyzate in the auction. The auction, which commeihae February 28, 2003, promptly
adjourned, and was continued to March 4, 2003nalily concluding the morning of March 5, 2003.

Prior to and at the auction, CFC, with the asstsanf its advisors, analyzed each of the bids ptesleat the auction and determined that
CFN's bid of $970 million in cash, plus the assumpbf certain liabilities, represented the highestl best bid. The terms of the sale inclL
an option for CFC to sell the assets of Mill Cr&znk to General Electric Capital Corporation ("GE) approximately $310 million in cash,
plus certain assumed liabilities, which optiorexercised, would provide CFN with a credit of $2iillion to its $970 million bid.

On March 6, 2003, CFC received an offer from Berk&tjuity Holdings, L.L.C. ("Berkadia") that purped to be a bid in the recently
concluded auction. Concurrently therewith, Berkdtigal an objection to the sale that the Bankrugourt heard, and summarily dismissed,
on March 7, 2003. After further negotiations durthg March 714, 2003 period, CFN and GE significantly increatedamount of cash to
paid for the CFC Assets. Ultimately, each of thgameonstituencies, including the CFC Committee, #u Hoc Securitization Holders'
Committee, U.S. Bank as securitization trustedtferB-2 certificate holders, and Federal Nationaltfgage Association, as a major B-2
certificate holder, agreed to support the salefe€ @ssets to CFN and GE. The total value to beivedeas part of the transactions with CFN
and GE upon closing is expected to be approxim&&I$ billion, representing approximately $1.11idsil in cash and approximately $200
million in assumed liabilities, subject to certginrchase price adjustments. On March 14, 2008 amkruptcy Court entered orders
approving the terms of the sale of the CFC Assetsédnd clear of all liens to each of CFN and Gte @losing of the sale of the CFC Assets
is subject to various closing conditions, but isrently expected to occur in May 2003.

B. The Purpose of the Plan

The purpose of the Plan is to provide the Compaitly &/capital structure that can be supported s ¢lmws from operations. To this end,
the Plan will reduce CNC's debt and Trust PrefeBedurities obligations by more than $5.0 billiowd dts future annual interest expense and
distributions on Trust Preferred Securities by agpnately $380 million. The Debtors believe that tieorganization contemplated by the
Plan is in the best interests of their creditora aghole. If the Plan is not confirmed, the Debtoeieve that they will be forced to either file

an alternate plan of reorganization or liquidatdarchapter 7 of the Bankruptcy Code. In eithengwbe Debtors believe that the Company's
unsecured creditors (including the holders of guBébt) would realize a less favorable distributtbrwalue, or, in certain cases, none at all,
for their Claims. See Section Il.| hereof and thgulidation Analysis set forth in Exhibit B attachleereto.
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C. Treatment of Claims and Equity Interests

The Plan is comprised of four Subplans. The tad¢dorth below summarize the Classes of Claimskaqdty Interests under each Subplan,
projected aggregate amounts of such Classes ghienent of such Classes, and the projected reesvefisuch Classes under the Plan. The
amounts in the column entitled "Projected ClaimsiBginterests" represent amounts outstanding erPeitition Date.(2) The projected
recoveries (if the Plan is approved) are based gpdain assumptions contained in the Valuationlysis.developed by Lazard Freres & Co.
LLC set forth in Section 11.J hereof.

Pursuant to the terms of the Plan, the Lendersragkive (X) New Tranche A Bank Debt and New TranBBank Debt (together, the "New
Bank Debt"),

(y) New CNC Preferred Stock and (z) New CNC Wasantrespect of their claims for principal and met& through the Effective Date

("Total Bank Debt Balance"). In the context of asensual plan, the Lenders' distribution are iredrtd reflect their structural seniority to
creditors of CNC by virtue of their claims agai@$HC, as well as contractual subordination provisioequiring the Lenders be paid in ful
cash prior to any distributions in respect of amglange Note Claims and other contractually sulnatdid Claims. In addition, certain of the
Lender Claims are secured by various collateralugfing a pledge of the stock of CIHC and certabeicompany notes, on a pari passu basis
with the 93/94 Note Claims. In the context of asmmsual Plan, the Holders of Claims subordinateded.ender Claims would receive the
recoveries set forth in the Plan even in the alisehthe payment in full in cash of the Lender @ision the Effective Date.

As set forth in Section 11.J below, "General Infation -- Financial Projections and Liquidation Ayss$," New CNC's enterprise value is
estimated to be approximately $3.8 billion. Accagly, the estimated value of the New CNC CommortiSte equal to New CNC's
estimated enterprise value less the Total Bank Beal@nce (the "Equity Value").

Pursuant to the terms of the Plan, New CNC ComniookSwill be distributed to holders of (i) Class &&organizing Debtor General
Unsecured Claims against CIHC, (ii) Class 6A ExdeNote Claims (on account of such Claims and tle¢éited Class 5B Exchange Note
Claims), (iii) Class 7A Original Note Claims, (i@lass 8A Reorganizing Debtor General Unsecurech@laigainst CNC, (v) Class 10A Trust
Related Claims and (vi) Class 11A-1 Old CNC Pref@rstock Interests. In addition, the Holders ofs€l4A 93/94 Note Claims may receive
New CNC Common Stock. As discussed below, HoldéGlass 6B Claims and Class 5B Claims have Claigasrest CIHC which ar
structurally senior to all Claims against CNC. Holklof 93/94 Note Claims have Claims against CN@hvare secured by various collateral,
including a pledge of the stock of CIHC. As a réstilsuch pledge, the 93/94 Note Claims are seniail other Claims solely against CNC to
the extent of the value of this pledge.

As discussed below, under the compromise embodi¢debPlan, the Holders of Claims at the CNC larel receiving not only more than
they would receive in a liquidation of the Debtdtey are also receiving more than they would hrageived pursuant to a chapter 11 plan
that strictly applied contractual and structurddadination principles (the "Absolute Priority Alteative™).

Under the Plan, Holders of Class 6B Claims (Reamjanm Debtor General Unsecured Claims against Cltilt)receive shares of New CNC
Common Stock representing their Pro Rata shareeoEqjuity Value. The Holders of 93/94 Note Claimbk rgceive either New Senior Notes
or New CNC Common Stock having an Equity Value étmthe Allowed amount of such 93/94 Note Clairmgdascribed in the Class 4A
Notice, which will be mailed 30 days before the iMgtDeadline

Holders of Exchange Note Claims, by virtue of tH&iass 5B Exchange Note Claims, under an Absoliteify Alternative, would be
entitled to receive distributions equal in valughe full amount of their Allowed Claims before avalue would be distributed to CNC (or ¢
Holders of Claims against CNC) as a result of CNQuity ownership of CIHC. However, under the Pldalders of Class 6A Exchange
Note Claims and the related Class 5B Exchange Qlatiens will allow value to be distributed to Holdesf Claims against CNC in an amol
that is significantly greater than the value suleiintants would be entitled to receive in an AbselBtiority Alternative. Such value is being
provided to the Holders of Claims against CNC tsuza that the Debtors' reorganization efforts aragieted consensually and as
expeditiously as possible. In addition, such recpigalso being provided to the Holders of Claagsinst CNC in full

2 The amounts in the tables below assume an EféeBtate of June 1, 2003 and do not give effeci)tdilition from exercise of the New
CNC Warrants, equity that may be issued pursuathte@quity incentive plan or equity that may ksied to certain professionals involved
with the Debtors' restructuring efforts pursuanthteir engagement letters, and

(il) any postpetition interest claim that Holdefssxchange Note Claims may be entitled to undeBaekruptcy Code.
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and complete settlement of any claims or Causégtidns that may exist with respect to the Clairgaiast CIHC (including, without
limitation, any claims or causes of action relatthe Class 5B Exchange Note Claims).

Specifically, under the Plan, instead of the ExgfeaNote Claims being paid in full prior to any distition to the Holders of Claims against
CNC, the Exchange Note Claims will share the repptteey would be entitled to on a pro rata basihatCIHC level, together with any
remaining Equity Value, with the Original Note Cte, and the Reorganizing Debtor General Unsecul@th€ against CNC on a pro rata
basis; provided that for purposes of such proa#iteation, (i) the amount of the Exchange NoterGtawill be increased by a multiple of 1.7
to partially reflect their structural seniorityi)(ihe amount of Reorganizing Debtor General UneettClaims against CNC is assumed to be
$140 million and (iii) the amount of Reorganizingior General Unsecured Claims against CIHC ismagduo be at least $60 million. In
addition, the distributions to the Holders of theckange Note Claims and the Original Note Clainfleces the benefit of the contractual
subordination to which such Claims are entitlechwéspect to the Trust Related Claims. Specificalhder the Plan, the recoveries that the
Trust Related Claims may have been entitled tofdruhe contractual subordination provisions tdcktthey are subject, are distributed in
manner set forth in the Plan to the Holders of Exge Note Claims and Original Note Claims. The ldddbf Class 8A Reorganizing Debtor
General Unsecured Claims are not subject to suetraiual subordination.

The distribution to the Holders of Lender ClaimBieets the benefits of contractual subordinationfeeh in the Senior Credit Facility and the
D&O Credit Facilities. Specifically, under the Plahe Total Bank Debt Balance upon which Holderkerider Claims receive their
distributions includes postpetition interest. Thbardination language with respect to the Exchawges provides that Holders of the Lender
Claims will receive postpetition interest. The ambof postpetition interest paid to the Lenderspprtionally reduces the recovery to the
Holders of Exchange Note Claims and Holders ofr@taagainst CNC (who would not receive the recoypeoyided for under the Plan if not
for the consent of the Holders of the Exchange 8JofEhe recoveries by Holders of Class 6B (ReomjagiDebtor General Unsecured
Claims against CIHC) and 93/94 Notes will not bieeted by the payment of postpetition interestmltenders.

The formulation above results in a significantlglier recovery to Holders of certain Claims aga@¥€ than such Holders would receive in
an Absolute Priority Alternative. In an Absolutad?ity Alternative, Holders of

(w) the Exchange Note Claims would receive a regoeéapproximately 100%, (x) Original Note Claim®uld receive a recovery of
approximately 11.5%, (y) Reorganizing Debtor Geherasecured Claims against CNC would receive avegoof no more than
approximately 4.4%, (z) Trust Related Claims waudd receive a recovery due to contractual subotidingrovisions in the relevant
prepetition documents governing the Trust Prefe8ecurities, which require the Holders of TrusteRed Claims to contribute their recovery
to the Holders of Original Note Claims and ExchaNg¢e Claims. The distributions under the Plansatforth in the tables below. These
recoveries are based on Reorganizing Debtor Gebasdcured Claims against CIHC being no less tié@wdillion and Reorganizing Debt
General Unsecured Claims against CNC being $14bmilTo the extent that the Allowed amount of Rgotizing Debtor General
Unsecured Claims against CIHC exceeds $60 miladirrecoveries to the Holders of the Exchange Nddeginal Notes, and the
Reorganizing Debtor General Unsecured Claims ag@NE would be reduced. To the extent that thewddld amount of Reorganizing
Debtor General Unsecured Claims against CNC (igeas $140 million, the recoveries to the Holdersumh Reorganizing Debtor General
Unsecured Claims would be reduced proportionatély ecoveries to the Holders of Exchange Noten@aind Original Note Claims would
not be reduced) or (ii) are less than $140 millthe, recoveries to Holders of such Reorganizingt@eBeneral Unsecured Claims would be
increased proportionately (the recoveries to thielets of Exchange Note Claims and Original Noter@awould not be increased).

Claims against all of the Debtors

Projected
Class/Type of Claim or Claims/Equity Projected Recovery
Equity Interest Interests Plan Treatment of Class under the Plan
Administrative Claims De minimis Paid in full 100%
Priority Tax Claims De minimis Paid in full 100%

-4-



Class/Type of Claim or Equity Projected
Interest Claims/Equity
Interests

Class 1A - Other Priority De minimis
Claims

Class 2A - Other Secured De minimis
Claims

Class 3A - Reinstated
Intercompany Claims
Amount

$8.9 million plus
the Stated Cure

Class 4A - 93/94 Note Claims  $93. 7 million plus

postpetition
interest, fees and
expenses to the
extent permitted
under the
Bankruptcy Code

Class 5A $2.035 billion plus
Subclass 5A-1 postpetition
Subclass 5A-2 interest, Waiver
Consideration and
fees andexpenses,
as set forth in the
Plan

Class 6A - Exchange Note $1.37 billion plus
Claims against CNC postpetition
interest to the
extent permitted
under the
Bankruptcy Code

Class 7A - Original Note $1.24 billion
Claims

Class 8A - Reorganizing $140 million
Debtor General Unsecured
Claims

Class 9A - Convenience Class De minimis
Claims

CNC Subplan

Plan Treatment of Class

under the Plan

Paid in full 100%
Paid in full 100%
Reinstated 100%

Each Holder will 100%
receive a Pro Rata

share of the 93/94

Notes Distribution

Each Holder will 100%

receive its Pro Rata
share of (i) New

Tranche A Bank Debt;

(ii) New Tranche B Bank

Debt; (iii) New CNC
Preferred Stock

and(iv) New CNC Warrants.

Each Holder will
receive its Pro Rata

70.3% (assuming CIHC
General Unsecured

share of the Exchange Claims are less than

Note Distribution.

$60 million)

Each Holder will
receive its Pro Rata
share of the Original
Note Distribution.

41.3% (assuming CIHC
General Unsecured
Claims are less than

$60 million)

Each Holder will
receive its Pro Rata
share of the CNC

Unsecured Distribution.

26.8% (assuming CNC
and CIHC General
Unsecured Claims are

Each Holder will
receive cash equal to
the lesser of (i) $500
or (ii) the amount of
the Allowed Class 9A
Claim

100%
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Class/Type of Claim or Equity Projected
Interest Claims/Equity
Interests

Class 10A - Trust Related $2.019 billion
Claims

Class 11A - Old CNC 11A-1 - $550

Preferred Interests million

Subclass 11A-1

Subclass 11A-2 11A-2 -- $900
million

Class 12A - Old CNC Common 348.4 million share

Stock Interests

Class 13A - Discharged $901.4 million
Intercompany Claims

Class 14A - Securities Claims Unknown

CIHC Subplan

Class/Type of Claim or Equity Projected
Interest Claims/Equity
Interests

Class 1B - Other Priority De minimis
Claims

Plan Treatment of Class  Projected Recovery
under the Plan

If Class 10A accepts  Approximately 1% of
the Plan, each Holder  Allowed amount of
will receive a portion Class 10-A Claims
of the Junior Recovery

to be allocated by the

Debtors. If Class 10A

does not accept the

Plan, then Class 10A

will not receive a

distribution under the

Plan.

If Class 10A and Class 11A-1 --

11A-1 accept the Plan, Approximately 1% of
each Holder will Allowed amount of
receive a portion of  Class 11A-1 Claims
the Junior Recovery to

be allocated by the 11A-2 -- 0%
Debtors. If either

Class 10A or Class

11A-1 do not accept the

Plan, then Class 11A-1

will not receive a

distribution under the

Plan. Class 11A-2is

not entitled to receive

any distribution or

retain any property

under the Plan.

s Not entitled to receive 0%
any distribution or
retain any property
under the Plan

Not entitled to receive 0%
any distribution or

retain any property

under the Plan

Not entitled to receive 0%
any distribution or

retain any property

under the Plan

Plan Treatment of Class  Projected Recovery
under the Plan

Paid in full 100%




Class/Type of Claim or Equity Projected
Interest Claims/Equity
Interests

Class 2B - Other Secured De minimis
Claims

Class 3B - Reinstated $927 million
Intercompany Claims

Class 4B - Lender Claims $2.035 billion plus
Subclass 4B-1 postpetition
Subclass 4B-2 interest, Waiver
Consideration, fees
and expenses, as
set forth in the PI

Class 5B - Exchange Notes $1.371 billion plus
Claims postpetition

interest to the

extent permitted

under the

Bankruptcy Code

Class 6B - Reorganizing $60 million
Debtor General Unsecured
Claims

Class 7B - Convenience Class De minimis
Claims

Class 8B - Reinstated CIHC Al stock
Preferred Stock Interests

Class 9B - Old CIHC Common All stock
Stock Interests

Class 10B - Discharged $573 million
Intercompany Claims

Class 11B - Securities Claims Unknown

Plan Treatment of Class  Projected Recovery
under the Plan

Paid in full 100%
Reinstated 100%
Each Holder will 100%

receive its Pro Rata
share of (i) New
Tranche A Bank Debt
of New CNC; (ii) New

an Tranche B Bank Debt
of New CNC,; (iii) New
CNC Preferred Stock and
(iv) New CNC Warrants

Each Holder will 68.8%(3) (assuming CIH
receive its Pro Rata  General Unsecured
share of the Exchange Claims are less than
Note Distribution. $60 million)

Each Holder will 100%(4) (assuming CIHC
receive its Pro Rata  General Unsecured
share of the CIHC Claims are less than

Unsecured Distribution.  $60 million)

Each Holder will 100%
receive cash equal to

the lesser of (i) $500

or (ii) the Allowed

Class 6B Claim
Reinstated 100%
Reinstated 100%

Not entitled to receive 0%
any distribution or

retain any property

under the Plan

Not entitled to receive 0%
any distribution or

retain any property

under the Plan

3 A contractual subordination provision in the intlges governing the Exchange Notes requires ltigalt ¢énder Claims be paid in full before
the Exchange Notes receive any recovery from tHetdds