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AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSIO N ON OCTOBER 23, 1996

REGISTRATION NO. 333-13329

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 1 TO

FORM S-4

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

CONSECO, INC.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

INDIANA 6719 35-1468632
(STATE OR OTHER (PRIMARY STANDARD (.LR.S. EMPLOYER
JURISDICTION OF  INDUSTRIAL CLASSIFICATION IDENTIFICATION NO.)
INCORPORATION OR CODE NUMBER)

ORGANIZATION)

11825 N. PENNSYLVANIA ST., CARMEL, INDIANA 46032, (317) 817-6100
(ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE NUMBERNCLUDING AREA CODE, OF
REGISTRANT'S PRINCIPAL EXECUTIVE OFFICES)

LAWRENCE W. INLOW
CONSECO, INC.
11825 N. PENNSYLVANIA ST.
CARMEL, INDIANA 46032
(317) 817-6163
(NAME, ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE BMBER, INCLUDING AREA CODE,
OF AGENT FOR SERVICE)

COPIES TO:
JOHN A. POWELL RAM ON R. OBOD
AMERICAN TRAVELLERS CORPORATION ~ FOX, ROTHSCHIL D, O'BRIEN & FRANKEL
3220 TILLMAN DRIVE 2000 MARKET STREET, 10TH FLOOR
BENSALEM, PENNSYLVANIA 19020  PHILADELPHIA, P ENNSYLVANIA 19103-3291
(215) 244-1600 (215 ) 299-2000

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALB-QHE SECURITIES TO THE PUBLIC: As soon as pradtiea
after the Registration Statement becomes effeatirkall other conditions to the merger (the "Mefgef American Travellers Corporation

("ATC") with and into Conseco, Inc. ("Conseco") puant to an Agreement and Plan of Merger desciibdte enclosed Joint Proxy
Statement/Prospectus have been satisfied or waived.

If the securities being registered on this Formhai@g offered in connection with the formationadholding company and there is compliance
with General Instruction G, check the following bdx]

CONSECO HEREBY AMENDS THIS REGISTRATION STATEMENTNOSUCH DATE OR DATES AS MAY BE NECESSARY TO
DELAY ITS EFFECTIVE DATE UNTIL CONSECO SHALL FILE AURTHER AMENDMENT WHICH SPECIFICALLY STATES
THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BCOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(#



OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRKON STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE
AS THE COMMISSION, ACTING PURSUANT TO SAID SECTION
8(A), MAY DETERMINE.




AMERICAN TRAVELLERS CORPORATION
3220 TILLMAN DRIVE
BENSALEM, PENNSYLVANIA 19020

Dear Shareholder:

You are cordially invited to attend a special magtf shareholders of American Travellers Corporaf'ATC"), to be held on Tuesday,
November 26, 1996 at the Four Seasons Hotel, WgishirRoom, One Logan Square, Philadelphia, Penasidyat 10:00 a.m., local tin
(including any adjournment or postponement therinaf,"”ATC Special Meeting").

At the ATC Special Meeting, shareholders of reaufrdTC at the close of business on October 21, Mi@ihe asked to consider and vote
upon a proposal to approve and adopt an AgreemeinPkn of Merger, dated as of August 25, 1996 '(therger Agreement"), by and
between Conseco, Inc., an Indiana corporation (8€o0"), and ATC, and the transactions contemplhieby. Pursuant to the terms of the
Merger Agreement, among other things,

(1) ATC will be merged with and into Conseco, wi&¢hnseco being the surviving corporation (the "Méfgeand (2) each outstanding share
of the common stock, par value $.01 per share ("£Bthmon Stock"), of ATC (other than Dissenting ®isglas defined in the Merger
Agreement)) will be canceled and converted intoriflet to receive the Merger Consideration (asrasfiin the Merger Agreement).

Details of the Merger, including the terms of theryler Consideration and other important informationcerning ATC and Conseco appear
in the accompanying Joint Proxy Statement/Prosgetigase give this material your careful attentidetails regarding the background of
and reasons for the Merger, among other things,edfpund in the section of the Joint Proxy Statetfeospectus entitled "The Merger."

YOUR BOARD OF DIRECTORS HAS UNANIMOUSLY DETERMINEDHAT THE TERMS OF THE MERGER ARE FAIR TO, AND
IN THE BEST INTERESTS OF, ATC AND THE SHAREHOLDER® ATC, HAS UNANIMOUSLY APPROVED AND ADOPTED THE
MERGER AGREEMENT AND THE TRANSACTIONS CONTEMPLATEDHEREBY, AND UNANIMOUSLY RECOMMENDS THAT
THE SHAREHOLDERS OF ATC VOTE FOR THE APPROVAL ANDDXOPTION OF THE MERGER AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED THEREBY.

The Board of Directors has received a written apindf Donaldson, Lufkin & Jenrette Securities Cagtimn, which has acted as financial
advisor to ATC in connection with the Merger, ashe fairness to ATC's shareholders, from a finalmmbint of view, of the Merger
Consideration to be received by ATC's shareholdersuant to the Merger Agreement.

YOUR VOTE IS IMPORTANT. Whether or not you plandtiend the ATC Special Meeting, please completg and date the
accompanying proxy and return it in the enclosestqaye prepaid envelope as soon as possible sgaimashares will be represented at the
ATC Special Meeting. If you attend the ATC Spedieting, you may vote in person even if you hawvjmusly returned your proxy. If you
have any questions regarding the proposed transagtiease call Georgeson & Company, Inc., ourysmticitation agent, toll free at (800)
223-2064.

As a shareholder of ATC, you have dissenters riglgscribed in the accompanying Joint Proxy StatefReospectus. To exercise such rig

a shareholder must not have voted his or her AT@i8@on Stock in favor of the Merger and must havi¥edd the procedure of Subchapter
D of Chapter 15 of the Pennsylvania Business Catjmr Law. See "The Merger--Dissenters Rights" Andex C in the Joint Proxy
Statement/ Prospectus.

Sincerely,
LOGO

John A. Powell
Chairman of the Board and President

October 25, 199



[LOGO OF CONSECO, INC/]
Dear Shareholder:

You are cordially invited to attend a special megf shareholders of Conseco, Inc. ("Consecobjetbeld on Tuesday, November 26, 1996
at 10:00

a.m., local time, at 11799 College Avenue, Carimeliana (including any adjournment or postponentleeteof, the "Conseco Special
Meeting").

At the Conseco Special Meeting, holders of shafesmmon stock, no par value per share, of Con§&anseco Common Stock™) and
holders of shares of Preferred Redeemable Incrdaisétend Equity Securities, 7% PRIDES, ConvertiBreferred Stock, no par value per
share, of Conseco ("Conseco PRIDES") will be askembnsider and vote upon a proposal to approveadogdt an Agreement and Plan of
Merger, dated as of August 25, 1996 (the "Mergeregent"), by and between Conseco and Americarelleas Corporation ("ATC") and
the transactions contemplated thereby. Pursuahetterms of the Merger Agreement, among othegthi(iL) ATC will be merged with and
into Conseco, with Conseco being the surviving omafon (the "Merger"), and (2) each outstandingretof the common stock, par value
$.01 per share ("ATC Common Stock"), of ATC (ottlean Dissenting Shares (as defined in the Mergeedment)) will be canceled and
converted into the right to receive the Merger Gaerstion (as defined in the Merger Agreement).

Details of the proposed Merger including the teahthe Merger Consideration and other importarrimfation concerning ATC and Cons
appear in the accompanying Joint Proxy Statemendjfectus. Please give this material your carefahibn. Details regarding the
background of and reasons for the proposed Meageong other things, may be found in the sectiath@fJoint Proxy Statement/Prospectus
entitled "The Merger."

Your Board of Directors believes that the termshef proposed Merger are fair to, and in the bdstasts of, the holders of Conseco Comi
Stock and Conseco PRIDES and has unanimously ap@tbe Merger Agreement and the transactions cqiéded thereby. The Board of
Directors of Conseco unanimously recommends trereiolders vote FOR approval and adoption of thegkteAgreement and the
transactions contemplated thereby.

Only holders of record of shares of Conseco Com8togk and Conseco PRIDES as of the close of busme©ctober 21, 1996 are entitled
to notice of, and to vote at, the Conseco Specidtiig.

YOUR VOTE IS IMPORTANT. Whether or not you are abdeattend the Conseco Special Meeting, please ledenzign, date and return t
enclosed proxy card as soon as possible. A pogtaigeenvelope is enclosed for your conveniencgolf attend the Conseco Special Meel
you may revoke your proxy and, if you wish, votaiyshares of Conseco Common Stock and Conseco FRiDgerson

Sincerely,

/sl Stephen C. Hilbert

Stephen C. Hil bert
Chai rman of the Board

Cct ober 25, 1996



AMERICAN TRAVELLERS CORPORATION
3220 TILLMAN DRIVE
BENSALEM, PENNSYLVANIA 19020

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To the Shareholders of American Travellers Corporaion:

Natice is hereby given that a special meeting (KWEC Special Meeting") of the shareholders of Ansan Travellers Corporation ("ATC
will be held on Tuesday, November 26, 1996 at Thwer FSeasons Hotel, Washington Room, One Logan 8gRailadelphia, Pennsylvania
10:00 a.m., local time, for the following purposes:

1. To consider and vote upon a proposal to appaodeadopt the Agreement and Plan of Merger, dated August 25, 1996 (the "Merger
Agreement"), by and between Conseco, Inc., an hadirporation ("Conseco"), and ATC, and the tratisas contemplated thereby,
pursuant to which, among other things, (i) ATC Wil merged with and into Conseco, with Consecogathia surviving corporation (the
"Merger"), and (ii) each outstanding share of thenmon stock, par value $.01 per share (the "ATC @omStock"), of ATC (other than
Dissenting Shares (as defined in the Merger Agreéeill be canceled and converted into the righteceive the Merger Consideration (as
defined in the Merger Agreement).

2. To transact such other business as may propenhe before the meeting or any adjournment or postment thereof.

The Merger is more completely described in the agmmnying Joint Proxy Statement/Prospectus. A cdplyeoMerger Agreement is attach
as Annex A thereto.

YOUR BOARD OF DIRECTORS HAS UNANIMOUSLY DETERMINEDHAT THE TERMS OF THE MERGER ARE FAIR TO, AND
IN THE BEST INTERESTS OF, ATC AND THE SHAREHOLDER® ATC, HAS UNANIMOUSLY APPROVED AND ADOPTED THE
MERGER AGREEMENT AND THE TRANSACTIONS CONTEMPLATEDHEREBY, AND UNANIMOUSLY RECOMMENDS THAT
THE SHAREHOLDERS OF ATC VOTE FOR THE APPROVAL ANDDOPTION OF THE MERGER AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED THEREBY.

The Board of Directors of ATC has fixed the clo$duasiness on October 21, 1996, as the recordfdatietermination of shareholders
entitled to notice of, and to vote at, the ATC Sakkleeting and any adjournments and postponenibkatsof.

By order of the Board of Directors

/'s/ Susan T. Mankowski
Susan T. Mankowski
Secretary

Cct ober 25, 1996

YOU ARE CORDIALLY INVITED TO ATTEND THE ATC SPECIALMEETING IN PERSON. HOWEVER, WHETHER OR NOT YOU
PLAN TO ATTEND, WE URGE YOU TO COMPLETE, SIGN, DATEND RETURN THE ACCOMPANYING PROXY AS PROMPTLY
AS POSSIBLE IN THE ENCLOSED POSTAGE PREPAID ENVELDMN ORDER TO ASSURE THAT YOUR SHARES OF ATC
COMMON STOCK WILL BE REPRESENTED. IF YOU ATTEND THETC SPECIAL MEETING YOU MAY VOTE IN PERSON EVEI
IF YOU HAVE PREVIOUSLY RETURNED YOUR PROXY



IMPORTANT

PLEASE DO NOT SEND YOUR STOCK CERTIFICATES REPRESHENG ATC COMMON STOCK AT THIS TIME. IF THE MERGE!
IS CONSUMMATED, YOU WILL BE SENT INSTRUCTIONS REGARING THE SURRENDER OF YOUR STOCK CERTIFICATE



[CONSECO, INC. LOGO]
11825 NORTH PENNSYLVANIA STREET
CARMEL, INDIANA 46032

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD NOVEMBER 26, 1996

NOTICE IS HEREBY GIVEN THAT a special meeting ofsskholders of Conseco, Inc. ("Conseco"), will bilfa 11799 College Avenu
Carmel, Indiana at 10:00 a.m., local time, on TagstNovember 26, 1996 (the "Conseco Special Me8tifgr the following purposes:

1. To consider and vote upon a proposal to appaodeadopt the Agreement and Plan of Merger, dated August 25, 1996 (the "Merger
Agreement"), by and between Conseco and Americaw€ellers Corporation, a Pennsylvania corporatiéxTC") and the transactions
contemplated thereby, pursuant to which, amongrattiegs, (i) ATC will be merged with and into Cat®, with Conseco being the
surviving corporation (the "Merger"), and

(i) each outstanding share of the common stockypkie $.01 per share (the "ATC Common Stock"ABE (other than Dissenting Shares
(as defined in the Merger Agreement)) will be caadend converted into the right to receive the déeiConsideration (as defined in the
Merger Agreement); and

2. To consider such other matters as may propertyecbefore the meeting or any adjournment or postment thereof.

Holders of record of outstanding shares of comntooks no par value per share, of Conseco ("Con€&romon Stock") and Preferred
Redeemable Increased Dividend Equity SecuritiesPRIDES, Convertible Preferred Stock, no par v@eleshare, of Conseco ("Conseco
PRIDES") as of the close of business on Octobef 236, are entitled to notice of and to vote atrtteting. Holders of Conseco Common
Stock and Conseco PRIDES will vote together asglsiclass at the Conseco Special Meeting. Holofeshares of Conseco Common Stock
have one vote for each share held of record, alte®of shares of Conseco PRIDES have 4/5 of oteefer each share held of record.

Whether or not you plan to be present at the mggtilease complete, sign and return the enclosed & proxy. No postage is required to
return the form of proxy in the enclosed enveldfiee proxies of shareholders who attend the medatipgrson may be withdrawn and such
shareholders may vote personally at the meeting.

By Order of The Board of Directors

Signature of Lawrence W. Inlow
Lawrence W. Inlow, Secretary

October 25, 1996
Carmel, Indian:



CONSECO, INC.
AND
AMERICAN TRAVELLERS CORPORATION

JOINT PROXY STATEMENT

CONSECO, INC. PROSPECTUS

This Joint Proxy Statement/Prospectus is beingshed to holders of shares of common stock, novalaie per share ("Conseco Common
Stock™), and to holders of shares of Preferred Beddle Increased Dividend Equity Securities, 7%0#8, Convertible Preferred Stock, no
par value per share ("Conseco PRIDES" and, togettierthe Conseco Common Stock, the "Conseco S}afkConseco, Inc., an Indiana
corporation ("Conseco"), in connection with theigtdtion of proxies by the Conseco Board of Dimestfor use at a special meeting of
Conseco shareholders to be held on Tuesday, Nove26b&996, at 11799 College Avenue, Carmel, Inaimommencing at 10:00 a.m., la
time, and at any adjournment or postponement tli¢tle® "Conseco Special Meeting").

This Joint Proxy Statement/Prospectus is also bfeimgshed to holders of shares of Common Stockyphue $.01 per share ("ATC Comm
Stock™), of American Travellers Corporation, a Pgrimania corporation ("ATC"), in connection withetlsolicitation of proxies by the ATC
Board of Directors for use at a special meetingB€ shareholders to be held on Tuesday, Novembget 286 at the Four Seasons Hotel,
Washington Room, One Logan Square, Philadelphiangdvania, commencing at 10:00 a.m., local tinmel @t any adjournment or
postponement thereof (the "ATC Special Meeting").

The respective shareholder meetings are each bellegl to consider and vote upon a proposal toagpand adopt the Agreement and Plan
of Merger, dated as of August 25, 1996 (the "Merygreement"), by and between Conseco and ATC patgaavhich ATC will be merged
with and into Conseco with Conseco being the simgicorporation (the "Merger").

This Joint Proxy Statement/Prospectus also cotegitine Prospectus of Conseco, filed as part dfgasRation Statement on Form S-4
(together with all amendments, supplements, exhiiid schedules thereto, the "Registration Staténeith the Securities and Exchange
Commission (the "Commission") under the Securifiesof 1933, as amended (the "Securities Act"atinh to the shares of Conseco
Common Stock issuable in connection with the Mergérinformation concerning Conseco containedhis toint Proxy
Statement/Prospectus has been furnished by Coreaett@ll information concerning ATC contained irsthoint Proxy Statement/Prospectus
has been furnished by ATC.

The Conseco Common Stock is quoted on the New %trkk Exchange, Inc. (the "NYSE") under the sym@NC". On October 22, 1996,
the closing price of the Conseco Common Stock jperted on the NYSE was $51.625.

The ATC Common Stock is quoted on the NASDAQ Natldvlarket under the symbol "ATVC". On October 2296, the closing price of
the ATC Common Stock as reported on NASDAQ was 523,

This Joint Proxy Statement/Prospectus and theactfatrms of proxy are first being mailed to shatébs of Conseco and ATC on or about
October 25, 1996.

THE SHARES OF CONSECO COMMON STOCK ISSUABLE IN THE MERGER HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSI ON OR ANY STATE SECURITIES COMMISSION, NOR
HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY S TATE SECURITIES COMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS JOINT PROXY STATEMENT/ PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

The date of this Joint Proxy Statement/ProspectusiOctober 25, 1996



AVAILABLE INFORMATION

Conseco and ATC are each subject to the informatie@ruirements of the Securities Exchange Act9®4] as amended (the "Exchange
Act"), and in accordance therewith file periodipags, proxy statements and other information with Commission. The periodic reports,
proxy statements and other information filed by €m0 and ATC with the Commission may be inspeateldcapied at the public reference
facilities maintained by the Commission at Room4,3%50 Fifth Street, N.W., Washington, D.C. 2054 at the regional offices of the
Commission at 7 World Trade Center, Suite 1300, Nevk, New York 10048 and Citicorp Center, 500 Wilstdison Street, Suite 1400,
Chicago, Illinois 60661-2511. Copies of such mafealso can be obtained, at prescribed rates, fhenfPublic Reference Section of the
Commission, 450 Fifth Street, N.W., Washington, (20549. In addition, the Commission maintains & wite at http://www.sec.gov that
contains reports, proxy and information statemants other information regarding registrants, inglgdConseco and ATC, that file
electronically with the Commission. The Conseco @am Stock is listed on the NYSE and such reporntisadher information may also be
inspected at the offices of the NYSE, 20 Broadeétridew York, New York 10005.

Conseco has filed the Registration Statement wwghGommission with respect to the Conseco CommackSb be issued pursuant to or as
contemplated by the Merger Agreement. This JoiokPStatement/Prospectus does not contain alhtleernation set forth in the
Registration Statement, certain parts of whichaanéted in accordance with the rules and regulatioithe Commission. The Registration
Statement and any amendments thereto, includindpiexfiled as a part thereof, are available fapaction and copying as set forth above.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

THIS JOINT PROXY STATEMENT/PROSPECTUS INCORPORATESCUMENTS BY REFERENCE WHICH ARE NOT
PRESENTED HEREIN OR DELIVERED HEREWITH. COPIES ONX SUCH DOCUMENTS, OTHER THAN EXHIBITS TO SUCH
DOCUMENTS WHICH ARE NOT SPECIFICALLY INCORPORATEDBREFERENCE THEREIN, ARE AVAILABLE WITHOUT
CHARGE TO ANY PERSON, INCLUDING ANY BENEFICIAL OWNR, TO WHOM THIS JOINT PROXY
STATEMENT/PROSPECTUS IS DELIVERED, UPON WRITTEN @RAL REQUEST. WRITTEN REQUESTS FOR SUCH
DOCUMENTS RELATING TO CONSECO, CAPITOL AMERICAN FIANCIAL CORPORATION, LIFE PARTNERS GROUP, INC.
AND TRANSPORT HOLDINGS INC. SHOULD BE DIRECTED TAMES W. ROSENSTEELE, VICE PRESIDENT, INVESTOR
RELATIONS, CONSECO, INC., 11825 NORTH PENNSYLVANIRTREET, CARMEL, INDIANA 46032, AND TELEPHONE
REQUESTS MAY BE DIRECTED TO MR. ROSENSTEELE AT (31817-2893. WRITTEN REQUESTS FOR SUCH DOCUMENTS
RELATING TO ATC SHOULD BE DIRECTED TO BENEDICT JACOVETTI, CHIEF FINANCIAL OFFICER, AMERICAN
TRAVELLERS CORPORATION, 3220 TILLMAN DRIVE, BENSALK, PENNSYLVANIA 19020, AND TELEPHONE REQUESTS
MAY BE DIRECTED TO MR. IACOVETTI AT (215) 244-1600N ORDER TO ENSURE TIMELY DELIVERY OF THE DOCUMENS,
ANY REQUEST SHOULD BE MADE BEFORE TUESDAY, NOVEMBER9, 1996.



The following documents previously filed with them@mission pursuant to the Exchange Act are incatedrherein by this reference:

1. Conseco's Annual Report on Form 10-K for thedliyear ended December 31, 1995 ("Conseco's Aregadrt"); Conseco's Quarterly
Reports on Form 10-Q for the quarters ended Mat¢i 396 and June 30, 1996; Conseco's Current Repofform 8-K dated January 17,
1996, March 11, 1996, March 14, 1996, April 10, 8.98ugust 2, 1996, August 25, 1996 and Septembet236; and the description of
Conseco Common Stock in Conseco's Registratioer@tatts filed pursuant to Section 12 of the Exchakmgeand any amendment or report
filed for the purpose of updating any such desinipt

2. ATC's Annual Report on Form 10-K for the fisgahr ended December 31, 1995 ("ATC's Annual RepdkiTC's Quarterly Reports on
Form 10-Q for the quarters ended March 31, 1996Jané 30, 1996; ATC's Current Report on Form 8-tedi@ugust 25, 1996; and the
description of ATC Common Stock in ATC's RegistratStatement filed pursuant to Section 12 of thehlarnge Act and any amendment or
report filed for the purpose of updating any suebatiption.

3. Annual Report on Form 10-K of Capitol Americainancial Corporation ("CAF") for the fiscal yeardsmd December 31, 1995 ("CAF's
Annual Report"); CAF's Quarterly Reports on FormQor the quarters ended March 31, 1996 and JOn&96; and CAF's Current Report
on Form 8- K dated August 25, 1996.

4. Annual Report on Form 10-K of Life Partners Grplnc. ("LPG") for the fiscal year ended Decem®&r 1995 ("LPG's Annual Report");
LPG's Quarterly Reports on Form 10-Q for the quaréeded March 31, 1996 and June 30, 1996; andsL®@tent Reports on Form 8-K
dated March 11, 1996 and April 10, 1996.

5. Annual Report on Form 10-K of Transport Holditigs. ("THI") for the fiscal year ended December 3295 ("THI's Annual Report");
THI's Quarterly Reports on Form 10-Q for the quarended March 31, 1996 and June 30, 1996 and Tdhent Report on Form 8-K dated
September 25, 1996.

In addition, the Merger Agreement, a copy of whichttached hereto as Annex A, is incorporatedihdrereference.

All documents filed by Conseco, ATC, CAF, LPG orMpdirsuant to Section

13(a), 13(c), 14 or 15(d) of the Exchange Act sghset to the date hereof and prior to the datb®fQonseco Special Meeting or the ATC
Special Meeting, as the case may be, shall be detoriee incorporated by reference herein and t@ part hereof from the date any such
document is filed.

Any statement contained in a document incorporatettemed to be incorporated by reference hereilh lsé deemed to be modified or
superseded for purposes hereof to the extent tstatement contained herein (or in any other sulms#ty filed document that also is
incorporated by reference herein) modifies or ssgees such statement. Any statement so modifisdperseded shall be deemed, except as
so modified or superseded, to constitute a paddieAll information appearing in this Joint Pro8yatement/Prospectus is qualified in its
entirety by the information and financial statensefimicluding notes thereto) appearing in the doeummmcorporated herein by reference,
except to the extent set forth in the immediatecpding statement.

State insurance holding company laws and regulsiigplicable to Conseco and ATC generally provide ho person may acquire control of
Conseco or ATC, and thus indirect control of theBpective insurance subsidiaries, unless suclopées provided certain required
information to, and such acquisition is approvedn@t disapproved) by, the appropriate insurangelegory authorities. Generally, any
person acquiring beneficial ownership of 10% or enofrthe Conseco Common Stock or ATC Common Staslthe case may be, would be
presumed to have acquired such control, unlesapgheopriate insurance regulatory authorities upbraace application determine otherwise.



NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION ORO MAKE ANY REPRESENTATIONS WITH RESPECT TO Tk
MATTERS DESCRIBED IN THIS JOINT PROXY STATEMENT/PREPECTUS OTHER THAN THOSE CONTAINED HEREIN OR IN
THE DOCUMENTS INCORPORATED BY REFERENCE HEREIN. ANNFORMATION OR REPRESENTATIONS WITH RESPECT
TO SUCH MATTERS NOT CONTAINED HEREIN OR THEREIN MUSNOT BE RELIED UPON AS HAVING BEEN AUTHORIZED
BY CONSECO OR ATC. THIS JOINT PROXY STATEMENT/PROBETUS DOES NOT CONSTITUTE AN OFFER TO SELL OR A
SOLICITATION OF AN OFFER TO BUY SECURITIES IN ANYURISDICTION TO ANY PERSON TO WHOM IT IS UNLAWFUL TO
MAKE SUCH OFFER OR SOLICITATION IN SUCH JURISDICTM NEITHER THE DELIVERY OF THIS JOINT PROXY
STATEMENT/PROSPECTUS NOR ANY SALE MADE HEREUNDER 8HL, UNDER ANY CIRCUMSTANCES, CREATE ANY
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFAIRS OF CONSECO OR ATC SINCE THE DATE HEREOF OR
THAT THE INFORMATION IN THIS JOINT PROXY STATEMENTPROSPECTUS OR IN THE DOCUMENTS INCORPORATED BY
REFERENCE HEREIN IS CORRECT AS OF ANY TIME SUBSEQVWETO THE DATE HEREOF OR THEREOF.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE COMMISSIONER OF INSURANCE FOR THE
STATE OF NORTH CAROLINA, NOR HAS THE COMMISSIONERFINSURANCE RULED UPON THE ACCURACY OR
ADEQUACY OF THIS DOCUMENT.
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SUMMARY

The following is a summary of certain informatioontained elsewhere in this Joint Proxy Statemeogffrctus. This summary is not inten

to be complete and is qualified in its entiretyrbference to the more detailed information andrfaia statements, including the notes the
contained elsewhere, or incorporated by referendhjs Joint Proxy Statement/Prospectus and theefes hereto. Unless otherwise stated,
all share and per share information in this Jomoii Statement/Prospectus concerning Conseco lessdujusted to reflect a two-for-one
stock split of the Conseco Common Stock effectedlAp 1996 and all share and per share informatimmcerning ATC has been adjusted to
reflect a three-for-two stock split of the ATC CommStock effected April 10, 1996. Except as othsewndicated, all financial information
in this Joint Proxy Statement/Prospectus is preseintaccordance with generally accepted accoumptiimgiples ("GAAP"). Shareholders are
urged to read this Joint Proxy Statement/ProspetttasAnnexes hereto and the documents incorpohegegin by reference in their entirety.
Unless otherwise defined herein, capitalized tarsesd in this summary have the respective meansatad to them elsewhere in this Joint
Proxy Statement/Prospectus.

GENERAL
This Joint Proxy Statement/Prospectus relatese@tbposed Merger pursuant to the Merger Agreensa®."The Merger."

THE COMPANIES
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fee-based services to
well as non-affiliates
strategy is to consoli
ment and administrativ
perior investment retu
management, and to foc
opment and expansion o
strong distribution ch

On August 2, 1996, Con
tion of Life Partners
Conseco and LPG collec
imately $3.6 billion o

ity deposits in 1995 f
products. After giving
acquisition of LPG, Co
shareholders' equity a
been approximately $23
respectively.

On September 30, 1996,
shares of American Lif
(of which Conseco prev
37 percent) which Cons
not own for approximat

Conseco has also enter
and Plan of Merger wit
cial Corporation ("CAF
will become a wholly-o

services holding company
he development, marketing
annuity, individual health
al life insurance products.
ult primarily from operat-
panies and providing in-
dministrative and other
affiliated businesses as

. Conseco's operating

date and streamline manage-
e functions, to realize su-
rns through active asset

us resources on the devel-
f profitable products and
annels.

seco completed its acquisi-
Group, Inc. ("LPG").

ted an aggregate of approx-
f total premiums and annu-
rom a diverse portfolio of
pro forma effect to the
nseco's total assets and

t June 30, 1996 would have
billion and $1.9 billion,

Conseco acquired the

e Holdings, Inc. ("ALH")
iously owned approximately
eco or its affiliates did

ely $165 million in cash.

ed into (1) an Agreement

h Capitol American Finan-

") pursuant to which CAF
wned subsidiary of Conseco,



AMERICAN TRAVELLERS

CORPORATION
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verted into the right
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RECORD DATE, SHARES
ENTITLED TO VOTE, QUORUM....

Conseco. Holders of record of Conseco Common SiadkConseco PRIDES at the close of business orb&c#d, 1996 (the "Conseco
Record Date"), are entitled to notice of and taeybtbgether as a single class, at the Consecodépéeet- ing. As of the Conseco Record
Date, there were 66,994,809 shares of Conseco Carfstock out- standing and entitled to vote, an®9,800 shares of Conseco PRIDES
outstanding and entitled to vote. Each holder obre of shares of Conseco Common Stock on the €orfRecord Date is entitled to cast,
either in person or by prop- erly executed proxye @ote per share of Conseco Common Stock on thigevldgreement and such other
matters, if any, properly submitted for the votahaf Conseco shareholders at the Conseco Spec@ingeEach holder of record of shares of
Conseco PRIDES on the Conseco Record Date iseghtdlcast, either in person or by properly exatptexy, four-fifths ( 4/5) of one vote
per share of Conseco PRIDES on the Merger Agreearghsuch other matters, if any, properly submittedhe vote of the Conseco
shareholders at the Conseco Special Meeting. SewéBolder Meetings."

The presence, in person or by properly executedypaf the holders of Conseco Common Stock and Eom®RIDES representing a
majority of the voting power of all outstanding Geco Stock at the Conseco Special Meeting is nagesscon- stitute a quorum at the
Conseco Special Meeting.

See "Shareholder Meetings."

ATC. Holders of record
Stock at the close of

1996 (the "ATC Record
tice of and to vote at
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Meeting is necessary t
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r matters, if any, properly
of the ATC shareholders at
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ard is returned, but no
shares represented by such
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nd the Merger.



A proxy relating to the ATC Special Meeting or Benseco Special Meeting may be revoked by the bblter giving the proxy at any time
before it is exercised; however, mere attendantieeatespective shareholder meeting will not iteelfe the effect of revoking the proxy. An
ATC shareholder or a Conseco shareholder may rexqkexy (i) by notification of revocation in writag sent (or given in person at the
respective shareholder meeting) to the Secreta®yT@f or Conseco, as the case may be, (ii) by gitinthe Secretary of ATC or Conseco, as
the case may be, a later dated proxy, or (iii) thgraling the respective shareholder meeting andgyt person. See "Shareholder Meetings--
Proxies."

VOTE REQUIRED...............
Conseco. The affirmative vote of a majority of tlges entitled to be cast by holders of Consecok3torequired for the approval and
adoption by Conseco of the Merger Agreement. Sear&holder Meetings--Voting at the Meetings; Reddate; Quorum--Conseco."

ATC. The approval and adoption by ATC of the Merggreement will require the affirmative vote of ajority of the votes cast by all hold-
ers of ATC Common Stock entitled to vote therecee SShareholder Meetings--Voting at the Meet- ilRgscord Date; Quorum--ATC."

CERTAIN VOTING INFORMATION..

Conseco. As of October 21, 1996, the executiveeffi and directors of Conseco were entitled to ot&0,084 shares of Conseco Common
Stock and no shares of Conseco PRIDES, represepingroximately 9.5 percent of the outstandingsaif Conseco Stock entitled to be
cast as of such date. The executive officers ofs€om were en- titled to vote 5,753,206 shares o€ Common Stock and no shares of
Conseco PRIDES, represent- ing approximately 8r2goe of the outstanding votes of Conseco Stockleshto be cast as of such date. The
executive officers are obligated, pursuant to emitagreements with ATC, to vote such shares inrfafthe approval and adoption of the
Merger Agreement at the Conseco Special Meeting.

ATC. As of October 21, 1996, the executive offircand directors of ATC and the trustees (the "fBes') of the Trust under Deed of Trust
of Francis E. Powell, Jr., Settlor, dated AugustT3B8 (the "Trust") were entitled to vote 1,722 Ehares of ATC Common Stock, or
approxi- mately 10.5 percent of the number of shafeATC Common Stock outstanding and entitleddte\at the ATC Special Meeting. As
of October 21, 1996, John A. Powell and the Trusteere enti- tled to vote 1,556,733 shares of th€ £ommon Stock, or approximately

9.5 percent of the number of shares of ATC ComntorkSoutstanding and en- titled to vote at the ASjé&cial Meeting. John

A. Powell and the Trustees are obligated, purstitcawritten agreements with Conseco, to vote thledares in favor of the approval and adop-
tion of the Merger Agreement at the ATC Special teg



THE MERGER; THE MERGER AGREEMENT

EFFECT OF MERGER............ Upon consummation of t he Merger, (1) ATC will be
merged with and into C onseco, with Conseco being
the surviving corporat ion (the "Surviving Corpo-
ration"); and (2) each outstanding share of ATC
Common Stock will be ¢ anceled, and each holder of
a certificate represen ting shares of ATC Common
Stock will cease to ha ve any rights with respect
thereto, except the ri ght to receive, upon the
surrender of such cert ificate, the Merger Consid-
eration (as defined be low). Fractional shares of
Conseco Common Stock w ill not be issuable in con-
nection with the Merge r. ATC shareholders other-
wise entitled to fract ional shares of Conseco
Common Stock will rece ive the value of such frac-
tional shares in cash, determined as described
herein under "The Merg er Agreement--Conversion of
Shares; Exchange of St ock Certificates; No Frac-

tional Amounts."

A copy of the Merger A greement is attached as An-
nex A to this Joint Pr oxy Statement/Prospectus
and is incorporated by reference herein. See "The

Merger Agreement.”

MERGER CONSIDERATION........ Upon the consummation of the Merger, each out-
standing share of ATC Common Stock (other than
shares of ATC Common S tock held by ATC as trea-
sury stock or Dissenti ng Shares (as hereinafter
defined)) will be canc eled and converted into the
right to receive (1) i f the Conseco Share Price
(as defined below) is greater than or equal to
$42.25 per share and | ess than or equal to $46.25
per share, .7574 of a share of Conseco Common
Stock, (2) if the Cons eco Share Price is less
than $42.25 per share, the fraction (rounded to
the nearest ten-thousa ndth) of a share (or such
fraction and whole num ber, as the case may be) of
Conseco Common Stock d etermined by dividing
$32.00 by the Conseco Share Price or (3) if the
Conseco Share Price is greater than $46.25 per
share, the fraction (r ounded to the nearest ten-
thousandth) of a share of Conseco Common Stock
determined by dividing $35.03 by the Conseco
Share Price (such frac tion as set forth in
clauses (1), (2) and ( 3), the "Exchange Ratio").
The "Conseco Share Pri ce" shall be equal to the
average of the closing prices of the Conseco Com-
mon Stock on the NYSE Composite Transactions Re-
porting System for the 10 trading days immedi-
ately preceding the se cond trading day prior to
the Effective Time. Th us, holders of shares of
ATC Common Stock will receive Conseco Common
Stock with a value (ba sed on the average closing
price during such 10 d ay period) of not less than
$32.00 per share and u p to $35.03 per share. The
Conseco Common Stock t o0 be issued to holders of
shares of ATC Common S tock pursuant to the Merger
and any cash to be pai d in lieu of fractional
shares of Conseco Comm on Stock are referred to
collectively as the "M erger Consideration." The
issuance of Conseco Co mmon Stock in the Merger is
referred to as the "Me rger Consideration Stock
Issuance." Conseco wil | apply to have the addi-
tional shares of Conse co Common Stock issued pur-
suant to the Merger li sted on the NYSE. See "The
Merger Agree-
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TREATMENT OF OPTIONS........ Options to purchase AT

REASONS FOR THE MERGER,;
BOARD RECOMMENDATIONS

suant to any ATC Stock
Options") which remain
prior to the Effective
tomatically into optio
same aggregate conside
such ATC Stock Options
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Time. Except for ATC S
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"The Merger Agreement-
tions."
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practicable after consumma-
letter of transmittal (in-
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reement) will be sent to

as of the Effective Time

d), of shares of ATC Common
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ration payable to exercise
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er of such option. Each ATC
non-employee director of

at the Effective Time. See
-Treatment of ATC Stock Op-

REGARDING THE MERGER........

Conseco. The Board of Directors of Conseco ap-qatdlkie Merger Agreement and the Merger Con- siger&tock Issuance based on a
number of factors including its belief that (1) #di- tion of ATC's long term care and supplemiemtalth insurance business would further
strengthen Conseco's sales of those productdhhéddition of ATC's agents would further divefy €£onseco's current distribution system;
(3) ATC's distribution system would provide Consecllitional opportunities to cross-sell its cuntrproducts; (4) the Merger offers
Conseco and ATC the opportunity to improve theafipabil- ity through the achievement of economiéscale, the

6
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CERTAIN CONSEQUENCES OF THE

MERGER.........ccccceeeen... Upon consummation of t
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CONDUCT OF THE BUSINESS OF
CONSECO AND ATC AFTER THE

Conseco plans to consolidate certain operatiodsT@f with Conseco's operations after consumma- dicthe Merger. See "The Merger--
Conduct of the Business of Conseco and ATC Afteriterg- er." Conseco's Board of Directors and mamsmnt will not be affected by the

Merger. See "Manage- ment of Conseco Upon Consuiomat the Merger."
INTERESTS OF CERTAIN

PERSONS IN THE MERGER.......
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the Merger Agreement, and such provisions shalbeadmended, repealed or otherwise modified farag of six years after the Effective
Time in any manner that would adversely affectrigbts thereunder of individuals who at any timepto the Effective Time were directors
or officers of ATC or any of its subsidiaries (thedemnified Parties") in respect of actions or ssmns occurring at or prior to the Effaive
Time (including, without limitation, the transaati® contemplated by the Merger Agree- ment), urdash modification is required by law.
Conseco has agreed to indemnify the Indemni- fexdié, but only to the extent that ATC would h&een obligated to do so had it been the
Surviving Corporation. See "The Merger--In- teredft€ertain Persons in the Merger--Indem- nificatad Officers and Directors."

Pursuant to the Merger Agreement, Conseco Serg-ideC., an Indiana limited liability company wipbwned by Conseco ("Conseco
Services"), will enter into employment agreemenitb \yohn
A. Powell, Thomas J. Parry, Kevin Shields and Ose ®Powell. See "The Merger--Interests of Cer- Bgénsons in the Merger."

Certain of the ATC executives are entitled to samee payments pursuant to their existing em- ployragreements if their employment is
termi- nated within three years of the Merger, seabjo certain conditions. The Merger Agreement pides for a reimbursement of excise
taxes imposed on certain of such individuals. S '"Merger-- Interests of Certain Persons in thegde"

EFFECTIVE TIME OF THE

MERGER.........ccccceeeen... The Merger will become effective on the date Ar-
ticles of Merger are f iled with the Secretary of
State of Indiana and t he Secretary of State of
Pennsylvania or at suc h time thereafter as is
provided in the Articl es of Merger (the "Effec-
tive Time"). See "The Merger Agreement--Effective
Time."

CONDITIONS TO THE MERGER,;
TERMINATION OF THE MERGER
AGREEMENT........cccceees

The obligations of Conseco and ATC to consummageMtarger are subject to the satisfaction of certaimditions, including obtaining
requisite Conseco and ATC shareholder approvalsetg to ATC of a tax opinion and the receipt @f¢tain governmental consents and
approvals includ- ing, without limitation, certaipnsents and ap- provals required under applicbte insurance laws and the expiration (or
earlier termination) of the relevant waiting periatder the Hart- Scott-Rodino Antitrust ImprovenseAtt of 1976, as amended (the "HSR
Act"”). The Federal Trade Commission orally confichearly termination of the HSR Act waiting period @ctober 22, 1996. See "The
Merger--Regulatory Approvals" and "The Merger Agnemt--Conditions to the Merger."

The Merger Agreement is subject to termination lons2co or ATC (provided that such party is notrealch of the Merger Agreement) if t
Merger is not consummated by December 31, 1996p&ndto such time upon the occurrence of cergaients. See "The Merger Agreement-
-Termination."
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SELECTED HISTORICAL FINANCIAL INFORMATION OF CONSEC O (A)

The selected historical financial information satti below was derived from the consolidated finahstatements of Conseco. Conseco's
consolidated balance sheets at December 31, 19P498%, and the consolidated statements of opestahareholders' equity and cash fl:
for the years ended December 31, 1993, 1994 andl 4199 notes thereto were audited by Coopers & lnybtal .P., independent accounta
and are included in Conseco's Annual Report whighdorporated by reference herein. The consolitfitancial information should be read
in conjunction with Conseco's Annual Report. Thesmidated financial information set forth for thig months ended June 30, 1995 and
1996, is unaudited; however, in the opinion of Gmws management, the accompanying financial irdton contains all adjustments,
consisting only of normal recurring items, necegsampresent fairly the financial information farch periods. The results of operations for
the six months ended June 30, 1996, may not beatidé of the results of operations to be expefted full year.

SIX MONTHS
YEARS ENDED D ECEMBER 31, ENDED JUNE 30,
1991 1992 199 3 1994 1995 1995 1996

(AMOUNTS IN MI LLIONS, EXCEPT PER SHARE AMOUNTS)
STATEMENT OF OPERATIONS
DATA
Insurance policy income. $ 280.8$ 378.7$1,2 93.8$1,285.6 $1,465.0% 730.2% 7414
Investment activity:
Net investment income.. 9214 8886 8 96.2 385.7 1,142.6 5569 561.9
Net trading income
(losses) ............. 50.7 35.9 93.1 (4.9 25 6.0 (7.3)
Net realized gains
(losses) ............. 1233 1243 1 495 (25.6) 186.4 745 10.2
Total revenues.......... 1,391.8 1,523.9 2,6 36.0 1,862.0 2,855.3 1,389.4 1,364.3
Interest expense on
notes payable.......... 69.9 46.2 58.0 59.3 1194 524 542
Total benefits and
EeXPENSES............... 1,168.6 1,193.9 2,0 258 1,537.6 2,436.8 1,187.1 1,142.8

Income before income

taxes, minority

interest and

extraordinary charge... 223.2 330.0 6 10.2 3244 4185 2023 2215
Extraordinary charge on

extinguishment of debt,

net of tax............. 5.0 5.3 11.9 4.0 2.1 -- 17.4

Net income.............. 116.0 1695 2 97.0 1504 2204 1243 964
Preferred dividends..... 6.8 5.5 20.6 18.6 18.4 9.2 17.2
Net income applicable to

common stock........... 109.2 1640 2 76.4 131.8 202.0 1151 79.2
PER SHARE DATA (b)

Net income, primary..... $ 205% 271% 473% 250 % 469% 267% 1.71
Net income, fully

diluted................ 201 270 439 244 422 239 1.59
Dividends declared per

common share........... .035 .043 .150 .250 .093 .073 .040

Book value per common
share outstanding at

period end............. 7.73 1093 1 6.80 1045 20.44 16.33 17.68
Shares outstanding at

period end............. 494 49.8 50.6 444 405 404 419

Average fully diluted

shares outstanding..... 50.8 59.2 67.0 61.7 522 521 60.6
BALANCE SHEET DATA--

PEROD END

Total assets............ $11,832.4 $11,772.7 $13,7 49.3 $10,811.9 $17,297.5 $17,078.6 $17,426.3

Notes payable for which

Conseco is directly

liable................. 177.6 1632 4 13.0 1918 8714 6135 670.0
Notes payable of BLH,

not direct obligations

of Conseco............. - 3920 2 90.3 280.0 3015 2722 297.9
Notes payable of

Partnership entities,

not direct obligations

of Conseco............. 319.3 - - 3311 2832 308.0 2816

Total liabilities....... 11,321.3 11,154.4 12,3 82.9 9,743.2 15,782.5 15,528.3 15,857.1
Minority interest....... 795 240 2 23.8 321.7 403.3 606.9 2923
Shareholders' equity ...  431.6 594.3 1,1 42.6 747.0 1,111.7 9434 1,276.9
OTHER FINANCIAL DATA (c)

Premiums collected (d).. $1,648.7$1,464.9%$2,1 40.1$1,879.1 $3,106.4$1,725.6 $ 1,501.6
Operating earnings (e).. 615 1148 1 62.0 151.7 131.3 52.2 102.2

Operating earnings per

fully diluted common

share (b), (e)......... 1.05 1.80 239 246 252 100 1.69
Shareholders' equity

excluding unrealized



appreciation
(depreciation) of fixed
maturity securities
[() R TP 431.6 560.3 1,0
Book value per common
share outstanding,
excluding unrealized
appreciation
(depreciation) of fixed
maturity securities
(B S 7.73 1024 1
Ratio of debt (including
debt of CCP guaranteed
by Conseco until its
retirement in 1993) for
which Conseco is
directly liable to
total capital of
Conseco only (g):
As reported............ 29X .22X
Excluding unrealized
appreciation
(depreciation) (f).... 29X 23X
Adjusted statutory
capital (at period end)

h)ciiiiie $ 617.1% 603.1$1,1
Adjusted statutory
earnings (i)........... 90.0 1534 2

Ratio of adjusted
statutory earnings to
cash interest (j)...... 2.62X 575X 4

12

55.2 884.7 999.1 910.1 1,332.9

5.16 1355 17.66 15.50 19.02

27X 20X 44X 34X 34X

28X 18X 47X .34X 33X

355% 509.0 $1,021.0$% 901.2$1,009.3

73.8 248.6 321.7 138.9 166.4

94X 5.06X 3.79X 3.97X 4.11X



(a) Comparison of consolidated financial informatio the above table is significantly affected bg Conseco Capital Partners, L.P.
("Partnership I") and Conseco Capital Partnerk.R, ("Partnership 11") acquisitions, the sale oé$tern National Corporation ("WNC") and
the transactions affecting Conseco's ownershipaatén BLH and CCP Insurance, Inc. ("CCP"). Faiqus beginning with their acquisitions
and ending June 30, 1992, Partnership | and itsidialies were consolidated with the financialesta¢nts of Conseco. Following the
completion of the initial public offering by CCP duly 1992, the Company did not have unilateratrmdmo direct all of CCP's activities and,
therefore, did not consolidate the financial staets of CCP with the financial statements of Coas@s a result of the purchase by Conseco
of all the shares of common stock of CCP it didalodady own on August 31, 1995 (the "CCP Mergeh¥,financial statements of CCP's
subsidiaries are consolidated with the financialeshents of Conseco, effective January 1, 1995s&mnhas included BLH in its financial
statements since November 1, 1992. Through Dece81her993, the financial statements of WNC weresotidated with the financial
statements of Conseco. Following the completiothefinitial public offering of WNC (and subsequéigposition of Conseco's remaining
equity interest in WNC), the financial statemerft8WiNC were no longer consolidated with the finahsiatements of Conseco. As of
September 29, 1994, Conseco began to include fimé#scial statements the newly acquired Partnprihsubsidiary, ALH. Refer to the notes
to the consolidated financial statements incluge@onseco's Annual Report, incorporated by referdmcein, for a description of business
combinations.

(b) All share and per share amounts have beerteddtreflect the April 1, 1996 two-for-one staspit.

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

(d) Includes premiums received from annuities amiglersal life policies, which are not reported eganues under GAAP.

(e) Represents income before extraordinary chacgauding net trading income (losses) (net of inedaxes), net realized gains (losses) (
that portion of change in future policy benefitsyatization of cost of policies purchased and obéstolicies produced and income taxes
relating to such gains (losses)) and restructuaittiyities (net of income taxes).

(f) Excludes the effect of reporting fixed matwegiat fair value and recording the unrealized gaioss on such securities as a component of
shareholders' equity, net of tax and other adjustspevhich Conseco began to do in 1992. Such adgrik are in accordance with Statement
of Financial Accounting Standards No. 115 "Accoungtior Certain Investments in Debt and Equity Siiest' ("SFAS 115"), as described in
the notes to the consolidated financial statemiectaded in Conseco's Annual Report which is inoogped herein by reference.

(9) Represents the ratio of notes payable for whichseco is directly liable to the sum of sharebiddequity and notes payable for which
Conseco is directly liable.

(h) Includes: (1) statutory capital and surplug;rf@andatory securities valuation reserve ("MSVR'Periods ended prior to December 31,
1992; (3) asset valuation reserve ("AVR") and ie¢¢maintenance reserve ("IMR") at periods endedraiter December 31, 1992; and (4)
the portion of surplus debentures carried by tleecdmpanies as a liability to Conseco. Such siajudata reflect the combined data derived
from the annual statements of Conseco's and BLH&Iywowned life insurance companies as filed viiitsurance regulatory agencies and
prepared in accordance with statutory accountiagtpes.

(i) Represents gains from operations before intengsense (except interest on annuities and fimapcoducts) and income taxes of Conse
and BLH's wholly owned life insurance companiesgoorted for statutory accounting purposes plusrime before interest expense and
income taxes of all non-life companies.

(j) Represents the ratio of adjusted statutoryiaegsito cash interest. Cash interest includesésteexcept interest on annuities and financial
products, of Conseco and BLH and their wholly owsebsidiaries that is required to be paid in cash.
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SELECTED HISTORICAL FINANCIAL INFORMATION OF LPG (A )

The selected historical financial information satH below was derived from the audited consoliddieancial statements of LPG. LPG's
consolidated balance sheets at December 31, 19P498%, and the consolidated statements of opestahareholders' equity and cash fl:
for the years ended December 31, 1993, 1994 andl 4199 notes thereto were audited by Coopers & lnybtal .P., independent accounta
and are included in LPG's Annual Report which oiporated by reference herein. The consolidatexhfiial information should be read in
conjunction with LPG's Annual Report. The consdidbfinancial information set forth for the six mbs ended June 30, 1995 and 1996, is
unaudited; however, in the opinion of LPG's managithe accompanying financial information corgaal adjustments, consisting only of
normal recurring items, necessary to present fédyfinancial information for such periods. Theuks of operations for the six months er
June 30, 1996, may not be indicative of the reafltsperations to be expected for a full year.

SIX MONTHS
YEARS ENDED DEC EMBER 31, ENDED JUNE 30,
1991 1992 1993 1994 1995 1995 1996
(AMOUNTS IN MILLIO NS, EXCEPT PER SHARE AMOUNTS)
STATEMENT OF OPERATIONS
DATA
Insurance policy income. $ 187.1 $ 187.3$ 210 8% 2179 $ 280.1 $ 129.4$ 155.7
Investment activity:
Net investment income.. 207.5 218.6 221 1 2254 2771 1349 146.2
Net realized gains
(losses) ............. 186 231 18 4 (19.7) 158 24 23
Total revenues.......... 420.6 436.5 455 .7 4282 576.1 268.6 306.9
Interest expense........ 434 353 26 .0 207 279 12.0 11.8
Total benefits and
EeXPEeNsSes............... 376.5 374.8 373 .8 3699 5928 251.0 2794
Income (loss) before
income taxes, minority
interest and
extraordinary charge... 44.1 61.7 81 9 585 (16.7) 176 275
Extraordinary charge,
net of tax............. -- 56 4 8 26 - -- -
Net income (loss)....... 228 321 47 2 346 (134) 113 159
Dividends in kind on
preferred stock........ 134 154 4 0 - -- -- --

Net income (loss)

applicable to common

StOCK. ..o 9.4 16.7 43 2 346 (134) 113 159
PER SHARE DATA

Income (loss) before

extraordinary charge,

primary and fully

diluted................ $ (0.61)$ 1.08% 2. 05% 143 $ (0.49)$ 42% .56
Net income (loss),

primary and fully

diluted................ (0.61) 0.62 1. 85 133 (0.49) 42 56
Dividends declared per
common share........... - -- 0.03 75 .08 A1 .05 .06

Book value per common
share outstanding at

period end............. 13.92 1598 12. 25 1150 1435 14.20 12.47
Shares outstanding at

period end............. 8.0 144 25 4 255 279 278 282
Average fully diluted

shares outstanding..... 9.0 121 23 4 261 271 268 284
BALANCE SHEET DATA--

PERIOD END

Total assets............ $2,976.9 $3,292.7 $3,589 .4 $3,748.8 $4,980.9 $5,035.7 $4,974.7
Notes payable........... 335.5 314.3 210 .1 2105 246.1 239.3 238.9
Total liabilities....... 2,841.2 3,062.8 3,278 .2 3,455.2 4,580.4 4,640.5 4,623.1
Minority interest....... 24.1 -- - - -- -- -- -
Shareholders' equity ... 111.6 229.9 311 .2 2936 4005 3952 351.6
OTHER FINANCIAL DATA (b)

Premiums collected (c).. $ 508.2 $ 465.5% 470 2% 4118 $ 497.3 $ 248.2% 280.1
Operating earnings

(loss) (d)....cec..e. 155 319 44 .1 50.0 (28.9) 94 205

Operating earnings

(loss) per primary and

fully diluted common

share (d).............. 172 263 1. 88 191 (1.06) .35 .72
Shareholders' equity

excluding unrealized

appreciation

(depreciation) of fixed

maturity securities

() P 111.6 2299 291 .7 3250 3443 376.8 361.8
Book value per common



share outstanding,
excluding unrealized
appreciation
(depreciation) of fixed
maturity securities

() — 13.92 1598 11.
Ratio of debt to total

capital (f):

As reported............ 75X 58X 4

Excluding unrealized

appreciation

(depreciation) (e).... .75X  .58X .4
Adjusted statutory

capital (at period end)

[(c) FET—— $ 149.4 $ 191.3$ 169
Adjusted statutory
earnings (h)........... 75.7 76.4 83

Ratio of adjusted
statutory earnings to
cash interest (i)...... 1.83X 2.25X 34

14

48 1273 12.34 1354 12.83

0X 42X .38X .38X .40X

2X  .39X 42X 39X .40X

8% 1743 $ 209.8 $ 174.7$ 219.3

4 758 781 289 464

6X 3.78X 3.46X 2.58X 4.06X



(a) Comparison of consolidated financial informatio the above table is significantly affected bg ticquisition of Lamar Financial Group,
Inc. ("Lamar") on April 28, 1995. Such acquisitimas accounted for using the purchase method, &gults of operations at Lamar are
included in the consolidated financial data from tlate of acquisition. Refer to the notes to thesobdated financial statements included in
LPG's Annual Report incorporated by reference ndimi a description of the acquisition.

(b) Amounts under this heading are included tosasise reader in analyzing LPG's financial positioil results of operations. Such amounts
are not intended to, and do not, represent inserpalicy income, net income, net income per starareholders' equity or book value per
share prepared in accordance with GAAP.

(c) Includes premiums received from annuities amgtarsal life policies, which are not reported eganues under GAAP.

(d) Represents income before extraordinary changduding net realized gains (losses) (less thetgroof amortization of cost of policies
purchased and the cost of policies produced arahirdaxes relating to such gains (losses)).

(e) Excludes the effects of reporting availablegale fixed maturities at fair value and recordimg unrealized gain or loss on such securities
as a component of shareholders' equity, net chtakother adjustments, which LPG began to do veispect to a portion of its portfolio
effective December 31, 1993. Such adjustmentsnaaedordance with SFAS 115, as described in thesrtotthe consolidated financial
statements included in LPG's Annual Report whidhésrporated herein by reference.

(f) Represents the ratio of notes payable to tine slushareholders' equity and notes payable.

(9) Includes: (1) statutory capital and surplug;NEBSVR at periods ended prior to December 31, 199%, (3) AVR and IMR at periods ended
on or after December 31, 1992. Such statutory mdiiect the combined data derived from the anntaéments of LPG's consolidated
insurance subsidiaries as filed with insurance legty agencies and prepared in accordance withtstg accounting practices.

(h) Represents gains from operations before intesgense (except interest on annuities and fimhpecoducts) and income taxes of LPG's
consolidated insurance subsidiaries as reportestébutory accounting purposes plus income beftasrast expense and income taxes of all
non-life companies.

(i) Represents the ratio of adjusted statutoryiaegsito cash interest. Cash interest includesésteexcept interest on annuities and financial
products, of LPG and its consolidated subsididtiasis required to be paid in cash.
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SELECTED HISTORICAL FINANCIAL INFORMATION OF ATC

The selected historical financial information satt below was derived from the consolidated finahstatements of ATC. The consolidated
balance sheets of ATC at December 31, 1994 and, B®@bthe consolidated statements of income, sbhtets' equity and cash flows for the
years ended December 31, 1993, 1994 and 1995 aesl thereto were audited by Arthur Andersen LLBependent public accountants, :
are included in ATC's Annual Report which is inamgted by reference herein. The consolidated filmhimformation should be read in
conjunction with ATC's Annual Report. The consotethfinancial information set forth for the six mbs ended June 30, 1995 and 1996, is
unaudited; however, in the opinion of ATC's manageinthe accompanying financial information corgaati adjustments, consisting only of
normal recurring items, necessary to present fédyfinancial information for such periods. Theuks of operations for the six months er
June 30, 1996, may not be indicative of the reafltsperations to be expected for a full year.

SIX MONTHS
ENDED JUNE

YEARS ENDED DECEMBER

31, 30,

EPT PER SHARE AMOUNTS)

STATEMENT OF OPERATIONS

DATA

Insurance policy income. $117.0 $138.3 $166.4 $
Investment activity:

201.9 $274.0 $122.7 $186.9

Net investment income.. 8.1 8.7 9.4 11.0 23.2 8.1 21.3
Net realized gains

(losses).............. (1 4 2 -- 1 - 13

Total revenues.......... 125.0 147.4 176.0 212.9 297.3 130.8 209.5
Interest expense........ 2 2 - 1.0 33 9 4.0
Total benefits and

expenses............... 108.3 131.2 152.7 185.9 262.6 115.2 184.6
Income before income

taxes......coeeeuvnns 16.7 16.2 23.3 27.0 34.7 15.6 24.9
Net income.............. 11.0 10.7 14.6 18.4 23.7 10.7 16.8

PER SHARE DATA (A)

Net income, primary..... $71 $68 $92 $
Net income, fully

diluted................ 71 68 .92 1.14 136 .66 .81
Book value per common

share outstanding at

1.14$145 $.66%$1.01

period end............. 595 6.66 7.1 8.65 10.77 9.32 10.50
Shares outstanding at
period end............. 15.2 15.2 155 158 159 159 16.3

Average fully diluted
shares outstanding..... 15,5 15.6 15.8
BALANCE SHEET DATA--

16.1 18.4 16.2 23.6

PERIOD END

Total assets............ $219.7 $240.9 $299.0 $ 400.8 $836.1 $435.5 $867.4
Notes payable (including

the Debentures) ....... 84 - 120 20.0 103.5 20.0 103.5
Total liabilities....... 129.3 139.7 182.8 264.5 665.3 287.8 696.4

Shareholders' equity.... 90.4 101.2 116.2
OTHER FINANCIAL DATA (B)

Operating earnings (¢).. $11.1 $10.4 $145 $
Operating earnings per

fully diluted common

share (a), (c)......... 71 67 91 1.14 135 .66 .77
Shareholders' equity

excluding unrealized

appreciation

(depreciation) of fixed

maturity securities

(<) FPU 90.4 101.2 116.2 136.3 160.6 147.7 181.9
Book value per common

share outstanding

excluding unrealized

appreciation of fixed

maturity securities

136.3 170.8 147.7 171.0

18.4$23.6 $10.7 $15.9

@), (d)eeeeeeenen. 595 6.66 7.51 8.65 10.13 9.32 11.17
Ratio of debt to total

capital (e):

As reported............ .08X - .09X 13X 38X 12X .38X
Excluding unrealized

appreciation (d)...... .08X - .09X 13X 39X 12X .36X

Adjusted statutory
capital (at period end)

(1) [T $29.9 $305 $47.0 $ 58.0$74.3 $59.0$87.7
Adjusted statutory
earnings (loss) (9).... (3.3) (1.1) 4.3 11.3 (29.6) 82 7.4

Ratio of adjusted
statutory earnings to



cash interest (h)...... @ 0 O 11.3X (i) 9.1X 2.1X

(a) All share and per share amounts have beertadstareflect the April 10, 1996 three-for-two ctaplit.

(b) Amounts under this heading are included tosa#ise reader in analyzing ATC's financial positéord results of operations. Such amounts
are not intended to, and do not, represent netiegcomet income per share, shareholders' equitpak talue per share prepared in accord

with GAAP.
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(c) Represents net income excluding net realizétsgdosses), net of income taxes.

(d) Excludes the effects of reporting fixed maiesdtat fair value and recording the unrealized gailvss on such securities as a compone
shareholders' equity, net of tax and other adjustspevhich ATC began to do effective December 3B51 Such adjustments are in
accordance with SFAS 115, as described in the ot consolidated financial statements includefiTC's Annual Report which is
incorporated herein by reference.

(e) Represents the ratio of notes payable (inctuthe Debentures) to the sum of shareholders'yegni notes payable (including the
Debentures).

(f) Includes: (1) statutory capital and surplug; NBSVR at periods ended prior to December 31, 1992}, (3) AVR and IMR at periods ended
on or after December 31, 1992. Such statutory rdikect the combined data derived from the anntzéments of ATC's consolidated
insurance subsidiaries as filed with insurance legty agencies and prepared in accordance withtstg accounting practices.

(9) Represents gains from operations before intesggense and income taxes of ATC's consolidatagrémce subsidiaries as reported for
statutory accounting purposes plus income befdegdst expense and income taxes of all non-lifepaomes.

(h) Represents the ratio of adjusted statutoryiegsrto cash interest. Cash interest includesdstasf ATC and its consolidated subsidiaries
that is required to be paid in cash.

(i) Not meaningful or not applicable.
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SELECTED HISTORICAL FINANCIAL INFORMATION OF CAF

The selected historical financial information satt below was derived from the consolidated finahstatements of CAF. The consolidated
balance sheets of CAF at December 31, 1994 and 29@5he consolidated statements of operatioasebkblders' equity and cash flows for
the years ended December 31, 1993, 1994 and 1@Pbades thereto were audited by KPMG Peat MarwicR lindependent accountants,
and are included in CAF's Annual Report which oiporated by reference herein. The consolidatexhtiial information should be read in
conjunction with CAF's Annual Report. The consdléhfinancial information set forth for the six ntbgs ended June 30, 1995 and 1996, is
unaudited; however, in the opinion of CAF's manageinthe accompanying financial information corgaall adjustments, consisting only of
normal recurring items, necessary to present fédyfinancial information for such periods. Theuks of operations for the six months er
June 30, 1996, may not be indicative of the reafltsperations to be expected for a full year.

SIX MONTHS
ENDED
YEARS ENDED DEC EMBER 31, JUNE 30,
1991 1992 1993 1994 1995 1995 1996
(AMOUNTS IN MILLIONS , EXCEPT PER SHARE AMOUNTS)
STATEMENT OF OPERATIONS DATA
Insurance policy income...... $188.4 $219.5 $244.8 $263.3 $282.1 $139.0 $146.6
Investment activity:
Net investment income....... 175 22.8 335 41.0 48.6 23.3 27.2
Net realized gains.......... - - 6 - - - 1
Total revenues............... 206.4 242.8 279.4 304.4 330.8 162.4 174.0
Interest expense............. 1.2 16 15 23 24 13 1.0
Total benefits and expenses.. 162.2 189.8 210.8 235.7 259.2 126.3 132.4

Income before income taxes

and cumulative effect of

change in accounting for

income taxes................ 44.2 53.0 68.6 68.7 71.6 36.1 41.6
Income from cumulative effect

of change in accounting for

income taxes................ 3.7 - - - - - -

Net income................... 32.6 35.0 43.5 448 46.0 23.0 27.1
PER SHARE DATA

Income before cumulative

effect of change in

accounting for income taxes,

primary and fully diluted... $1.77 $2.19 $ 2.36 $250$264%$1.31$1.55
Net income, primary and fully

diluted........cccoovveene 2.00 2.19 2.36 250 2.64 1.31 1.55
Dividends declared per common

share.......ccooeeevieene .050 .255 .280 .320 .360 .180 .200
Book value per common share

outstanding at period end... 5.68 9.61 11.58 13.34 16.71 14.48 16.83
Shares outstanding at period

end......ocoeeiiiiennnnn. 16.0 18.5 18.2 175 175 175 175
Average fully diluted shares

outstanding................. 16.3 16.0 18.5 179 175 175 175
BALANCE SHEET DATA--PERIOD

END

Total assets................. $397.7 $556.8 $668.5 $793.1 $948.3 $850.6 $980.4
Notes payable................ 21.0 20.0 22.0 24.0 24.0 28.0 295
Total liabilities............ 307.0 379.1 457.2 559.5 656.6 597.8 686.1
Shareholders' equity......... 90.7 177.7 211.3 233.6 291.7 252.8 294.3
OTHER FINANCIAL DATA (a)

Operating earnings (b)....... $28.9$35.0%43.1 $44.8%$46.0%$23.0%27.0

Operating earnings per

primary and fully diluted

common share (b)............ 1.77 219 2.33 250 2.64 131 1.54
Shareholders' equity

excluding unrealized

appreciation of fixed

maturity securities (c)..... 90.7 177.7 211.3 233.6 272.9 252.8 297.1
Book value per common share

outstanding, excluding

unrealized appreciation of

fixed maturity securities

(5 TR 5.68 9.61 11.58 13.34 15.63 14.48 16.99
Ratio of debt to total

capital (d):

As reported................. 19X 110X .09X .09X .08X .10X .09X
Excluding unrealized

appreciation (C)........... 19X 110X .09X .09X .08X .10X .09X
Adjusted statutory capital

(at period end) (e)......... $ 48.3 $108.7 $108.0 $93.9$88.5%$96.4%$99.5
Adjusted statutory earnings

(1) RPN 20.1 25.6 33.5 294 309 153 21.7

Ratio of adjusted statutory



earnings to cash interest
[(c) PR 17.8X 16.9X 23.2X 13.0X 13.2X 12.5X 21.1X
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(a) Amounts under this heading are included tosafise reader in analyzing CAF's financial positonl results of operations. Such amounts
are not intended to, and do not, represent netiecamet income per share, shareholders' equitpak talue per share prepared in accord
with GAAP.

(b) Represents net income before cumulative efechange in accounting for income taxes and radized gains, net of income taxes.

(c) Excludes the effects of reporting available-$afe fixed maturities at fair value and recordimng unrealized gain or loss on such securities
as a component of shareholders' equity, net chtakother adjustments, which CAF began to do vefipect to a portion of its portfolio
effective December 31, 1995. Such adjustmentsnaaedordance with SFAS 115, as described in thesrtotthe consolidated financial
statements included in CAF's Annual Report whicimé®rporated herein by reference.

(d) Represents the ratio of notes payable to theafuishareholders' equity and notes payable.

(e) Includes: (1) statutory capital and surplu$;M&VR at periods ended prior to December 31, 1898, (3) AVR and IMR at periods ended
on or after December 31, 1992. Such statutory mdiiect the combined data derived from the anntaéments of CAF's consolidated
insurance subsidiaries as filed with insurance letgty agencies and prepared in accordance withtstg accounting practices.

(f) Represents gains from operations before intengsense and income taxes of CAF's consolidateda@amce subsidiaries as reported for
statutory accounting purposes plus income befdegdst expense and income taxes of all non-lifepaomes.

(9) Represents the ratio of adjusted statutoryiegsrto cash interest. Cash interest includesdstasf CAF and its consolidated subsidiaries
that is required to be paid in cash.
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SELECTED HISTORICAL FINANCIAL INFORMATION OF THI

The selected historical financial information sath below reflects a series of transactions wisicturred on September 29, 1995, pursua
which previously separate companies (all of whigrewvholly owned subsidiaries of Travelers Group)lwere combined with THI and the
outstanding common stock of THI was distributetht shareholders of Travelers Group Inc. The fir@mstatements of THI for periods pri

to the September 29, 1995 transactions, refleatebalts of operations and the financial positibthe previously separate companies as if
such companies had been combined at the beginhihg periods presented using the pooling of irsisrenethod. The selected historical
financial information was derived from the consatiedl financial statements of THI. In conjunctiorthithe September 29, 1995 transactions,
THI issued $50 million of its subordinated noted &orrowed $62 million from a group of banks. Thegeeds of the borrowings were used,
in part, to make a distribution of $96 million teetformer parent and to pay expenses of $6.5 miiEsociated with the September 29, 1995
transactions. During the fourth quarter of 1995] $6ld its long-term care business to ATC. Theaadactions significantly affect the
comparability of the results of operations in 19@6h prior periods.

The consolidated balance sheets of THI at Dece®ibel994 and 1995, and the consolidated stateréimsome, shareholders' equity and
cash flows for the years ended December 31, 1988} and 1995 and notes thereto were audited by KPe& Marwick LLP, independent
public accountants, and are included in THI's AhfReport which is incorporated by reference heréhe consolidated financial information
should be read in conjunction with THI's Annual BepThe consolidated financial information as @d@mber 31, 1992, and as of and fol
year ended December 31, 1991, and the six monttedeiune 30, 1995 and 1996, is unaudited; how#vtre opinion of THI's manageme
the accompanying financial information containsaaljustments, consisting only of normal recurritegris, necessary to present fairly the
financial information for such periods. The resat®perations for the six months ended June 396 1&ay not be indicative of the results of
operations to be expected for a full year.

SIX MONTHS
ENDED JUNE
YEARS ENDED DECEMBE R 31, 30,
1991 1992 1993 1 994 1995 1995 1996
(AMOUNTS IN MILLIONS, E XCEPT PER SHARE AMOUNTS)
STATEMENT OF OPERATIONS
DATA
Insurance policy income.. $342.7 $289.0 $256.9 $2 27.7 $190.2 $108.6 $55.6
Investment activity:
Net investment income... 42.1 43.7 44.0 46.6 49.7 26.0 19.9
Net realized gains
(losses)............... 2.8 19.7 26.8 (34) 67 4 3
Total revenues........... 399.6 368.1 331.0 2 70.9 246.6 135.0 76.4
Interest expense......... - - - -- 23 - 45
Expenses of spin-off and
related transactions.... - - - - 22 - -
Loss on sale of long-term
care business........... - - - - 685 - -
Total benefits and
EXPENSES............... 356.5 305.3 281.0 2 34.9 287.7 1139 62.5

Income (loss) before

income taxes and

cumulative effect of

change in accounting

principle .............. 43.1 62.8 50.0 36.0 (41.1) 21.1 13.9
Cumulative effect of

change in accounting

principle............... - - (3 - - - -

Net income (loss)........ 30.3 42.7 32.6 23.0 (26.8) 14.0 9.0
PER SHARE DATA

Net income (loss),

primary (a)............. $(17.75) $3.85
Net income (loss), fully
diluted (@)............. (17.75) 2.42

Book value per fully
diluted common share

() FPP TR 66.59 61.60
Shares outstanding at

period end.............. 1.6 1.6
Average fully diluted

shares outstanding...... 2.0 3.1
BALANCE SHEET DATA--

PERIOD END

Total assets............. $740.0 $813.3 $890.7 $8 85.2 $950.5 $949.7 $924.5

Notes payable (including
convertible subordinated

debentures) ............ - - - -- 1103 -- 108.3
Total liabilities........ 502.1 548.3 587.6 5 95.8 746.4 619.9 756.4
Shareholders' equity..... 237.9 265.0 303.1 2 89.4 204.1 329.8 168.1
OTHER FINANCIAL DATA (c)

Operating earnings (d)... $28.5$29.7$155 $ 252 $ 154 $13.8% 8.8

Operating earnings per



fully diluted common

share (a), (d).......... 7.50 2.35
Shareholders' equity

excluding unrealized

appreciation

(depreciation) of fixed

maturity securities (e). 237.9 265.0 303.1 3 12.2 180.9 317.5 164.6
Book value per common

share outstanding

excluding unrealized

appreciation of fixed

maturity securities (e). 59.14 60.49
Ratio of debt to total

capital (f):

As reported............. ®» O 0 @G 35X () .39X
Excluding unrealized

appreciation (e)....... ® 0O O @G .38X (j) .40X

Adjusted statutory
capital (at period end)

(o) TR $96.9 $122.2 $132.0 $1 30.7 $163.5 $129.2 $146.7
Adjusted statutory
earnings (h)............ 28.0 39.3 8.1 245 51.8 109 19.3

Ratio of adjusted
statutory earnings to
cash interest (i)....... ® 0O O () 45.98X (j) 5.42X
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(a) Per share data for the year ended Decembé935, is presented as if the 1,590,461 sharesamulisig after the September 29, 1995
distribution were outstanding for the entire y&perating earnings per fully diluted share datatieryear ended December 31, 1995, also
include the dilutive effect of the issuance of sidordinated convertible notes from the date afasse, September 29, 1995 (such equivalent
shares were anti-dilutive for purposes of computiagloss per fully diluted share for the year ehBecember 31, 1995).

(b) Book value per common share reflects the ditutvhich would occur if the subordinated convedibbtes were converted to common
stock and outstanding options were exercised.

(c) Amounts under this heading are included tosa$ise reader in analyzing THI's financial positéord results of operations. Such amounts
are not intended to, and do not, represent netiegcomet income per share, shareholders' equitpak talue per share prepared in accord
with GAAP.

(d) Represents income before cumulative effechahge in accounting principle, excluding: (i) nedlized gains (losses), net of income
taxes;

(i) the loss on the sale of long-term care bussnast of income taxes; and (iii) expenses relaéHI's September 29, 1995 spin-off and
related transactions, net of income taxes.

(e) Excludes the effects of reporting fixed matasitat fair value and recording the unrealized gailoss on such securities as a compone
shareholders' equity, net of tax and other adjustsyevhich THI began to do effective January 1,419%uch adjustments are in accordance
with SFAS 115, as described in the notes to theaatated financial statements included in THI':vAal Report which is incorporated her
by reference.

(f) Represents the ratio of notes payable (inclgdinbordinated convertible notes) to the sum ofedt@ders’ equity and notes payable
(including subordinated convertible notes).

(9) Includes: (1) statutory capital and surplug;NEBSVR at periods ended prior to December 31, 199%, (3) AVR and IMR at periods ended
on or after December 31, 1992. Such statutory rdikect the combined data derived from the anntzéments of THI's consolidated
insurance subsidiaries as filed with insurance leggry agencies and prepared in accordance withtsty accounting practices.

(h) Represents gains from operations before intesgeense and income taxes of THI's consolidategrance subsidiaries as reported for
statutory accounting purposes plus income befdegdst expense, expenses related to THI's Septe2b&B95 spin-off, and income taxes of
all non-life companies.

(i) Represents the ratio of adjusted statutoryiegeto cash interest. Cash interest includeseéstef THI and its consolidated subsidiaries
that is required to be paid in cash.

() Not applicable.
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SUMMARY UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

The summary unaudited pro forma consolidated firsmtformation set forth below was derived frone thnaudited pro forma consolidated
financial statements of Conseco included elsewimetteis Joint Proxy Statement/Prospectus. See "ditedi Pro Forma Consolidated
Financial Statements of Conseco". The summary utesbigro forma consolidated financial informatisnbiased upon the historical and pro
forma consolidated financial statements and relateds thereto of Conseco, LPG, ATC, CAF and Tldbiporated by reference in this Joint
Proxy Statement/Prospectus. This information shbeldead in conjunction with such materials anduth@udited pro forma consolidated
financial statements appearing elsewhere in thig Rsoxy Statement/Prospectus.

The summary unaudited pro forma consolidated setewf operations information for the year endedddeber 31, 1995, and the six mor
ended June 30, 1996, in the columns headed "Pmtaf@onseco before the Merger" reflects the follgntiansactions, all of which have
already occurred, as if such transactions had oedun January 1, 1995: (1) the call of ConsecerseS D Convertible Preferred Stock (the
"Series D Call") completed on September 29, 198ptHe acquisition of all of the outstanding comnsbock of ALH, not previously owned
by Conseco, and related transactions (the "ALH Jaation") completed on September 30, 1996; (3atuiisition and merger of LPG
completed effective June 30, 1996 (the "LPG Mergé#) the acquisition of all of the outstandingrooon stock of CCP not previously
owned by Conseco and related transactions (inajuidie repayment of the existing $250.0 million fdeirg credit agreement); (5) the
increase of Conseco's ownership in BLH to 90.5qm@r@s a result of purchases of common sharetldfidy Conseco and BLH during 1995
and the first three months of 1996; (6) the issearfct.37 million shares of Conseco PRIDES in Jant896; (7) the BLH tender offer for
and repurchase of its 13 percent senior subordimaiges due 2002 and related financing transactiongpleted in March 1996 (the "BLH
Tender Offer"); and

(8) the debt restructuring of ALH in the fourth qieat of 1995. The summary unaudited pro forma clast®d statement of operations
information for the year ended December 31, 1988,the six months ended June 30, 1996, in the a@umaded "Pro forma for the Merg
reflects further adjustments to the consolidategrating results for Conseco as if the Merger hadiwed on January 1, 1995. The summary
unaudited pro forma consolidated statement of djpeminformation for the year ended December 3851 and the six months ended June
30, 1996, in the columns headed "Pro forma foiMleeger and other planned transactions" reflecthéuradjustments to the consolidated
operating results for Conseco as if the followinigliional planned transactions had occurred onaignl, 1995:(1) the acquisition of all of
the outstanding common stock of BLH not previousiyned by Conseco and related transactions (the "Btafisaction”); (2) the CAF
Merger; (3) the planned issuance by Conseco of $35dlion of 9.25 percent tax deductible prefersetturities ("Preferred Securities") and
the use of the proceeds to reduce outstanding(ttebtPreferred Securities Offering”); and (4) Wil Merger.

The summary unaudited pro forma consolidated balaheet information at June 30, 1996, in the colbmaded "Pro forma Conseco before
the Merger" reflects the application of certain fooma adjustments for the LPG Merger, the Serig3all and the ALH Transaction, which
have already occurred. The summary unaudited pmdaonsolidated balance sheet information at 30n&996, in the columns headed "
forma for the Merger" reflects further adjustmetatshe financial position of Conseco as if the Margad occurred on June 30, 1996. The
summary unaudited pro forma consolidated balaneetshformation at June 30, 1996, in the columraxlkd "Pro forma for the Merger and
other planned transactions" reflects further adjestts to the financial position of Conseco aséffihllowing additional planned transactions
had occurred on June 30, 1996: (1) the BLH Traimsac{2) the CAF Merger; (3) the Preferred SecesitDffering; and (4) the THI Merger.

The summary unaudited pro forma financial informatior the year ended December 31, 1995, and asdfor the six months ended June
30, 1996, is provided for informational purposel/@nd is not necessarily indicative of the resafteperations or financial condition that
would have been achieved had the transaction@htdbove actually occurred as of the dates inelitar of future results of operations or
financial condition of Conseco. Conseco anticipatest savings and additional benefits as a re$albmpleting the transactions set forth
above. Such benefits and any other changes théit imaye resulted from management of the combinetpenies have not been included as
adjustments to the pro forma consolidated finarstaiements. The Merger,
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the CAF Merger and the THI Merger will be accounfedunder the purchase method of accounting. Tihd Bransaction will be accounted

for using the step acquisition method of accounting

YEAR ENDED DECEMBER 31,
PRO F
PRO FORMA PRO THE
CONSECO FORMA AND
BEFORE THE FOR THE PL
MERGER MERGER TRANS
(AMOUNTS IN MIL
STATEMENT OF OPERATIONS
DATA
Insurance policy income. $1,752.8 $2,026.7 $2,
Investment activity:
Net investment income.. 1,461.1 1,486.1 1,
Net trading income

(losses) ............. 2.5 2.5

Net realized gains..... 220.3 2225
Total revenues.......... 3,498.4 3,799.5 4,
Interest expense on

notes payable.......... 1435 1455
Total benefits and

EeXpenses............... 3,001.7 3,278.2 3,

Income before income

taxes, minority

interest and

extraordinary charge...  496.7 521.3
Income before

extraordinary charge... 283.1 295.2
PER SHARE DATA

Income before

extraordinary charge,
primary................ $ 374 % 332 %
Income before

extraordinary charge,

fully diluted.......... 3.72 3.15
Book value per common

share outstanding at

period end.............

Shares outstanding at

period end............. 65.7 78.8
Average fully diluted

shares outstanding..... 76.0 94.1
BALANCE SHEET DATA--

PERIOD END

Total assets............

Notes payable for which

Conseco is directly

Notes payable of BLH,

not direct obligations

of Conseco.............
Total liabilities.......
Minority interest in

consolidated

subsidiaries:

Company-obligated

mandatorily redeemable

preferred stock.......

Preferred stock........

Common stock...........
Shareholders' equity ...
OTHER FINANCIAL DATA (a)
Premiums collected (b).. $3,671.8 $3,945.8 $4,
Operating earnings (c)..  231.0 241.7
Operating earnings per

fully diluted common

share (€)....ccceenee 3.04 258
Shareholders' equity

excluding unrealized

appreciation

(depreciation) of fixed

maturity securities

Book value per common
share outstanding,
excluding unrealized
appreciation
(depreciation) of fixed

1995  SIX MONTHS ENDED JUNE 30, 1996

ORMA FOR PRO FORMA FOR
MERGER PRO FORMA THE MERGER
OTHER CONSECO PRO FORMA AND OTHER
ANNED BEFORE THE FORTHE  PLANNED
ACTIONS MERGER MERGER TRANSACTIONS

LIONS, EXCEPT PER SHARE AMOUNTS)

498.7 $ 897.2 $1,084.1 $1,286.3
5740  719.4 7414 7837
2.5 (73)  (7.3)  (7.3)
222.0 154  19.0 19.0
358.9 11,6854 1,897.9 2,143.0
161.9 67.6  70.1 78.5

7719 1,4239 1,616.5 1,822.7

587.0 261.5 281.4 320.3
327.5 148.9 159.9 181.3
333 $ 193 $ 177 $ 1.82
3.17 1.91 1.69 1.74

24.29 28.17 30.11
88.5 66.9 80.0 89.7

103.8 77.8 95.9 105.6
$23,058.3 $24,540.6 $26,644.5
1,1985 1,468.9 2,183.6

437.9 437.9 --
21,015.7 21,869.2 23,233.3

-- - 350.0

93.2 93.2 93.2

57.5 57.5 -
1,891.9 2,520.7 2,968.0

418.1 $1,781.7 $1,968.6 $2,170.8
274.1 136.0 144.7 165.3

2.65 1.75 1.54 1.59

1,948.3 2577.1 3,024.4



maturity securities

25.13 28.87 30.74
Ratio of debt for which
Conseco is directly
liable to total capital
of Conseco only (e):
As reported............ .38X .36X 39X
Excluding unrealized
appreciation
(depreciation) (d).... 37X .35X 39X
Excluding unrealized
appreciation
(depreciation) and
assuming conversion of
the Debentures into
Conseco Common Stock

.30X .34X
Ratio of debt for which
Conseco is directly
liable and Preferred
Securities to total
capital of Conseco only
f):
As reported

45X
Excluding unrealized
appreciation
(depreciation) (d).... 45X
Excluding unrealized

appreciation
(depreciation) and
assuming conversion of
the Debentures into
Conseco Common Stock

() PP 41X
Adjusted statutory
capital (at period end)
(<) FPUR $1,508.6 $1,582.9 $1, 8349 $15156 $1,603.3 $1,8495
Adjusted statutory
earnings (h)........... 480.7 451.1 533.8 253.4 260.8 301.2

Ratio of adjusted
statutory earnings to

cash interest (i)...... 3.36X  3.05X 3.26X 3.74X 3.61X 3.78X
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(a) Amounts under this heading are included tosasise reader in analyzing Conseco's pro formantiiz position and pro forma results of
operations. Such amounts are not intended to, ambt] represent pro forma insurance policy incomne forma net income, pro forma net
income per share, pro forma shareholders' equipr@forma book value per share prepared in acoaelaith GAAP.

(b) Includes premiums received from annuities amigiersal life policies, which are not reported egeanues under GAAP.

(c) Represents pro forma income before extraorgdioharge, excluding net trading income (net of medaxes), net realized gains (less that
portion of change in future policy benefits, amzation of cost of policies purchased and cost ditjgs produced and income taxes relating
to such gains) and restructuring activities (neéhobme taxes).

(d) Excludes the effect of reporting fixed matwstiat fair value and recording the unrealized gainss on such securities as a component of
shareholders' equity, net of tax and other adjustspevhich Conseco began to do in 1992. Such adprds are in accordance with SFAS

as described in the notes to the consolidated ¢iahatatements included in Conseco's Annual Repbith is incorporated herein by
reference.

(e) Represents the ratio of pro forma notes payablehich Conseco is directly liable to the sunpobd forma shareholders' equity, pro forma
notes payable for which Conseco is directly liabite, minority interest related to preferred staduied by a subsidiary of ALH and the
Preferred Securities.

(f) Represents the ratio of pro forma notes payédlevhich Conseco is directly liable and the Pref@ Securities to the sum of pro forma
shareholders' equity, pro forma notes payable fackivConseco is directly liable, the minority irdst related to preferred stock issued by a
subsidiary of ALH and the Preferred Securities.

(9) Includes: (1) statutory capital and surplu3;A¥R and IMR; and (3) the portion of surplus dehgas carried by the life companies as a
liability to Conseco. Such statutory data refléxet tombined data derived from the annual statenoéi@®nseco's pro forma life insurance
subsidiaries as filed with insurance regulatorynaigs and prepared in accordance with statutorglatting practices.

(h) Represents gains from operations before intesgeense (except interest on annuities and fimhpecoducts) and income taxes of
Conseco's pro forma life insurance subsidiariegparted for statutory accounting purposes plusrime before interest expense and income
taxes of Conseco's pro forma non-life subsidiaries.

() Represents the pro forma ratio of adjustedustay earnings to cash interest. Cash interestidted interest, except interest on annuities and
financial products, of Conseco and its pro formiassdiaries that is required to be paid in cash.
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COMPARATIVE UNAUDITED PER SHARE DATA OF CONSECO, AT C, LPG, CAF AND THI

The following table sets forth selected historjpat share data of Conseco, LPG, ATC, CAF and Tidi@nresponding pro forma and pro
forma equivalent per share amounts for the yeag@mecember 31, 1995, and as of and for the siximsanded June 30, 1996, giving effect
to the LPG Merger, the Series D Call, the ALH Tii®n, the Merger, the CAF Merger, the BLH Tranisay;, the Preferred Securities
Offering and the THI Merger. Pro forma equivalemicaints are presented assuming that the Consece Bhiae will be $48.00, so that each
share of ATC Common Stock is exchanged for .72@8eshof Conseco Common Stock in the Merger. Thagnmdtion presented is derived
from the consolidated financial statements andedlaotes thereto included in Conseco's Annual RepBG's Annual Report, ATC's Annt
Report, CAF's Annual Report, THI's Annual Repoltdawhich are incorporated by reference hereimj ¢he unaudited pro forma
consolidated financial statements of Conseco ireduglsewhere in this Joint Proxy Statement/Progpedhe information should be read in
conjunction with such materials. See "Unaudited Rsoma Consolidated Financial Statements of Consé&t® pro forma financial
information is provided for informational purposmdy and is not necessarily indicative of the attaaults that would have been achieved
had the above transactions been consummated bedjirening of the periods presented, or of futuseilts.

YEAR ENDED  SIX MONTHS
DECEMBER 31, ENDED JUNE 30,
1995 1996

Net income (loss) before extraordinary charge per
fully diluted common share:

Historical:
$4.26 $1.88
(.49) .56
1.36 .81
2.64 1.55
(17.75)(a) 242
Pro forma:
Conseco before the Merger..................... $3.72 $1.91
Adjusted for the Merger............ccccee.... 3.15 1.69
Further adjusted for the CAF Merger, the THI
Merger and other planned transactions........ 3.17 1.74
Equivalent for one share of ATC Common Stock.. 231 1.27
Dividends per common share:
Historical:
$.093 $.040
.110 .060
360 200
Pro forma:
Conseco before the Merger..................... $.093 $.040
Adjusted for the Merger............cocuee.... .093 .040
Further adjusted for the CAF Merger, the THI
Merger and other planned transactions........ .093 .040
Equivalent for one share of ATC Common Stock.. .068 .029
Book value per common share:
Historical:
$17.68
12.47
10.50
16.83
61.60(b)
Pro forma:
Conseco before the Merger..................... $24.29
Adjusted for the Merger....................... 28.17
Further adjusted for the CAF Merger, the THI
Merger and other planned transactions........ 30.11
Equivalent for one share of ATC Common Stock.. 21.97

(a) Per share data for the year ended Decembd995, is presented as if the 1,590,461 shares adiatpafter the September 29, 1995
distribution were outstanding for the entire year.

(b) Book value per common share reflects the aitutvhich would occur if THI's subordinated convalginotes were converted into comn
stock and outstanding options were exercised.
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MARKET PRICE DATA

Market prices for the shares of Conseco CommonkStae reported on the NYSE, and market priceshifershares of ATC Common Stock
are reported on the NASDAQ National Market. Thdddizlow sets forth for the periods indicated thghtand low sale prices of Conseco
Common Stock and ATC Common Stock and the dividgradls per share of Conseco Common Stock. ATC hapaid dividends on ATC
Common Stock. For current price information witepect to the Conseco Common Stock and ATC CommmekSshareholders are urged to
consult publicly available sources.

CONSECO COMMO N STOCK ATC COMMON STOCK
HIGH LOW DIVIDENDS HIGH LOW
1994
First Quarter .................. $32.125 $26.563 $0.0625 $9.875 $7.25
Second Quarter................... 29.063 23.188 0.0625 9.375 7.313
Third Quarter ................... 26.188 21.625 0.0625 11.75 8.75
Fourth Quarter................... 23.125 17.938 0.0625 12 8.875
1995
First Quarter ................... 24.313 16.25 0.0625 13.625 $10.563
Second Quarter................... 23.313 19.563 0.0625 13.438 10.938
Third Quarter ..... ... 26.625 22.75 0.01 12.875 10.563
Fourth Quarter................... 31.563 25.438 0.01 18.75 12.125
1996
First Quarter ................... 36.313 29.875 0.01 20.917 $17.417
Second Quarter................... 40.75 34.75 0.02 23.875 17.25
Third Quarter ................... 49.375 35.25 0.02  33.375 19.50
Fourth Quarter (through October
22,1996).....cceeiiiainnne 52.375 48.875 0.0625 34.125 33.313

The information set forth in the table below prase(i) the closing price for shares of Conseco @om Stock and ATC Common Stock on
August 23, 1996, the last day on which trading o@zliprior to the public announcement of the Merygreement and on October 22, 1996,
the last full trading day for which information wasailable prior to the mailing of the Joint Prad&tatement/Prospectus and (2) the
"Equivalent Per Share Price" (as hereinafter ddjinéd ATC Common Stock on August 23, 1996 and Oetd2, 1996. The "Equivalent Per
Share Price" of ATC Common Stock represents thsirdpprice per share of Conseco Common Stock regam the NYSE, multiplied

by .7574 and .6962 assuming consummation of theyétdrad occurred on August 23, 1996 and Octobet 23, respectively. The amount
and value of the Merger Consideration to be reckbyeholders of the ATC Common Stock can be deteethonly at the date the Merger is
consummated. See "The Merger Agreement--Conveddi&@hmares; Exchange of Stock Certificates; No kvaal Amounts."

ATC COMMON
STOCK
CONSECO ATC EQUIVALENT
COMMON COMMON PER SHARE

PER SHARE PRICE STOCK STOCK PRICE
August 23, 1996........cccceeiiiiiiiiiiiee ... $42.00 $28.38 $31.81
October 22, 1996.........ccccocovvviiiiriiinennn, ... 51.63 34.13 35.94

Listing on the NYSE of the shares of Conseco ComBitmak issuable in connection with the Merger ¢®adition to consummation of the
Merger.

CONSECO AND ATC SHAREHOLDERS ARE URGED TO OBTAIN@GURRENT MARKET QUOTATION FOR THE CONSECO
COMMON STOCK AND THE ATC COMMON STOCK. NO ASSURANCEAN BE GIVEN AS TO THE FUTURE PRICES OF, OR
MARKETS FOR, CONSECO COMMON STOCK OR ATC COMMON STa.
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INFORMATION CONCERNING CONSECO
BACKGROUND

Conseco is a financial services holding companygad primarily in the development, marketing anchiadstration of annuity, individual
health insurance and individual life insurance picdd. Conseco's earnings result primarily from afieg life insurance companies and other
financial services businesses and providing investrmanagement, administrative and other fee- besmices to affiliated businesses as
well as non-affiliates. Conseco's operating stryatedo consolidate and streamline management dmdngstrative functions, to realize
superior investment returns through active assetgament and to focus resources on the developmndrgxpansion of profitable products
and strong distribution channels.

On August 2, 1996, the Company completed the LP@&bteand LPG became a wholly-owned subsidiary afseoo. 16.3 million shares of
Conseco Common Stock were issued in connectionthitlh PG Merger, and Conseco assumed notes payBbRG of $249.5 million. The
subsidiaries of LPG sell a diverse portfolio ofuarsal life insurance and, to a lesser extent, ianpuwoducts to individuals.

On September 30, 1996, Conseco completed the &ouisf all of the common shares of ALH not alrgamvned by Conseco or its affiliates
for approximately $165 million in cash. ALH is aopider of retirement savings annuities. ALH hasrbeeluded in Conseco's consolidated

financial statements since September 1994, wheastacquired by Conseco Capital Partners Il, Ldhs€co now holds 59.2 percent of the

outstanding common shares of ALH and BLH holdsrémeaining 40.8 percent of such shares.

Conseco currently holds major ownership interestieé following life insurance businesses: (1) BlaH\YSE-listed company in which
Conseco currently holds a 90.5 percent ownershgast (and which is the parent company of Bankiéesand Casualty Company ("Banke
Life")); (2) ALH, formerly The Statesman Group, In¢3) Great American Reserve Insurance Companye@dGAmerican Reserve") and
Beneficial Standard Life Insurance Company ("BetiafiStandard"), in which Conseco has had an ovnigiaterest since their acquisition
by Conseco Capital Partners, L.P. and which becahwdly-owned subsidiaries in August 1995; (4) thksidiaries of LPG, which are now
wholly-owned subsidiaries of Conseco, includingl&delphia Life Insurance Company ("Philadelphigel)f Massachusetts General Life
Insurance Company ("Massachusetts General Lifef)lamar Life Insurance Company (“Lamar Life"); g§8) Bankers National Life
Insurance Company ("Bankers National"), Nationalefity Life Insurance Company ("National Fidelity@hd Lincoln American Life
Insurance Company ("Lincoln American™), all of whiare wholly owned by Conseco and which have @bl blocks of in-force business,
although new product sales are currently not bpiumgued. BLH and its subsidiaries are collectivelgrred to hereinafter as BLH.

INSURANCE OPERATIONS

Conseco's insurance operations are conducted thtbuge segments: (1) senior market operationssistimg of the activities of BLH; (2)
annuity operations, consisting of the activitiessséat American Reserve and Beneficial Standard(&hlife insurance operations, consist
of the activities of Philadelphia Life, Massachts&eneral Life and Lamar Life, as well as Natidrialelity, Bankers National and Lincoln
American.

SENIOR MARKET OPERATIONS. BLH, with total assetsagproximately $4.9 billion at June 30, 1996, me&gkesalth and life insurance
and annuity products primarily to senior citizehtigh approximately 200 branch offices and appnaexély 3,200 career agents. Most of
BLH's agents sell only BLH policies. Approximatélg percent of the $1,513.8 million of total premiiamd annuity deposits collected by
BLH in 1995 (and approximately 59 percent of $75%i8ion of total premiums and annuity depositslecled in the first six months of 1996)
was from the sale of individual health insurancedpicts, principally Medicare supplement and lorgateare policies. BLH believes that its
success in the individual health insurance maskattributable in large part to its career agetnecyd, which permits one-on-one contacts with
potential policyholders and builds loyalty to BLIshang existing policyholders. Its efficient and Highutomated claims processing system is
designed to complement its personalized marketirageg)y by stressing prompt payment of claims apidrresponse to policyholder
inquiries.
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ANNUITY OPERATIONS. The annuity companies (Great émoan Reserve and Beneficial Standard), with tasakts of approximately $!
billion at June 30, 1996, market, issue and adr@nasnnuity, life and employee benefit- relatedimasice products through two cost-effective
distribution channels:

(1) approximately 3,000 educator market specialgt®o sell tax-qualified annuities and certain emypke benefit-related insurance products
primarily to school teachers and administratorst @) approximately 9,000 professional indepengeotiucers, who sell various annuity and
life insurance products aimed primarily at theregtient market. Approximately 87 percent of the $808illion of total premiums collected

by the annuity companies in 1995 (and approxima&8lpercent of the $347.5 million of total premiuamsl annuity deposits collected in the
first six months of 1996) was from the sale of a@tynproducts. Effective September 30, 1996, thignsent includes ALH after its acquisition
by Conseco. ALH, with total assets of approximat8yl billion at June 30, 1996, is engaged primanilthe development, marketing,
underwriting, issuance and administration of annaitd life insurance products. ALH markets thosmlpcts through a general agency and
insurance brokerage system comprised of approxiynaf000 independent licensed agents. Approxima&@&lpercent of the $825.6 million
of total premiums and annuity deposits collected\hid in 1995 (and approximately 91 percent of tl#$.7 million of total premiums and
annuity deposits collected in the first six montfid996) was from the sale of deferred annuitias September 30, 1996, Conseco completed
the acquisition of the shares of ALH common stookaiready owned by Conseco for approximately $hébon in cash.

LIFE INSURANCE OPERATIONS. Life insurance operatanclude the activities of Philadelphia Life, MasBusetts General Life and
Lamar Life, beginning with their acquisition in tti@rd quarter of 1996. These companies distrilbmigersal life insurance products using
two primary marketing systems--the client compaystem and the regional director system-- comprigingtal of approximately 25,000
professional independent producers. Approximatdlpé&rcent of the $497.3 million of total insurapeemiums and annuity deposits
collected by LPG in 1995 (and approximately 72 patof the $280.1 million of total insurance premiand annuity deposits collected in the
first six months of 1996) was from the sale of liisurance products, primarily universal life irmuce. Segment activities also include
Conseco's other wholly owned life insurance subsiels--Bankers National Life, National Fidelity &iind Lincoln American Life--which
have profitable in- force blocks of annuity ane Igroducts, but do not currently market their paigiio new customers.

FEE-BASED OPERATIONS

Conseco's subsidiaries provide various serviceffilated and unaffiliated clients. Conseco Capif@nagement, Inc. manages
approximately $28 billion of invested assets ateJ80, 1996, including $17.2 billion of assets diliated companies. Marketing Distribution
Systems Consulting Group, Inc. provides marketigises to financial institutions related to thetdbution of insurance and investment
products. Conseco Risk Management, Inc. distribpiteperty and casualty insurance products as apemntient agency. Conseco Mortgage
Capital, Inc. originates and services mortgagetalTees from affiliates and nonaffiliates were $6Million and $54.3 million for 1995 and
the first six months of 1996. To the extent thaisth services are provided to entities that aredied in the financial statements on a
consolidated basis, the intercompany fees aremdited in consolidation. Earnings in this segmetitease when Conseco adds new clients
(either affiliated or unaffiliated) and when Conséecreases the fee- producing activities condufdedlients. Effective January 1, 1996,
Conseco's subsidiaries entered into new serviaeagents with its service subsidiaries. Such neweagents had the effect of increasing
revenues from fee-based operations by $21.9 miilighe first six months of 1996, but had no effestconsolidated net income.

In addition to Conseco's fee-based operations, &mnBrivate Capital Group, Inc. makes direct sgiatevestments in growing companies,
providing these firms with the capital or financitigy need to continue their growth, make acquisgior realize the potential of their
businesses.

OTHER PENDING ACQUISITIONS BY CONSECO

CAF. On August 25, 1996, Conseco and CAF enteradan Agreement and Plan of Merger (the "CAF Medygreement™) pursuant to
which CAF will be merged with and become a whollyred subsidiary of
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Conseco. Under the CAF Merger Agreement, eacheoéiproximately 17.8 million issued and outstandingres of common stock of CAF
would be converted into the right to receive (1988 in cash plus the Time Factor (as defined bgldwny, and (2) the fraction (rounded to
the nearest ten- thousandth) of a share of CorSenumon Stock determined by dividing $6.50 by thadling Value (as hereinafter defined).
The "Trading Value" shall be equal to the averafgh® closing prices of the Conseco Common StoctherNYSE Composite Transactions
Reporting System for the 20 consecutive tradingsdaynediately preceding the second trading dayr poithe date of the CAF Merger. The
"Time Factor" will be equal to $0.25 if the CAF Mer does not occur by December 10, 1996, which ameili increase by an additional
$0.25 on the tenth day of each month thereaftek thiet CAF Merger is consummated. For addition&bimation concerning CAF, see CAF's
Annual Report and other filings listed under "Irparation of Certain Documents by Reference" andet$ed Historical Financial
Information of CAF."

THI. On September 25, 1996, Conseco and THI entatechn Agreement and Plan of Merger (the "THI @rAgreement”) pursuant to
which THI will be merged with and into Conseco,wionseco being the surviving corporation. UnderThll Merger Agreement, each of
the outstanding shares of common stock of THI wdandatonverted into the right to receive the whalemher and fraction (rounded to the
nearest ten-thousandth) of a share of Conseco Condtoek determined by dividing $70.00 by the ConsEd| Share Price (as hereinafter
defined). The "Conseco/THI Share Price" shall beaétp the Trading Average (as hereinafter definpdjvided, however, that if the Trading
Average is less than $38.25, then the Conseco/TiteSPrice shall be $38.25, and if the Trading Ageris greater than $50.00, then the
Conseco/THI Share Price shall be $50.00. The "Tigadiverage” shall be equal to the average of tbsiy) prices of the Conseco Common
Stock on the NYSE Composite Transactions RepoSiygtem for the 10 consecutive trading days immeljigtreceding the second trading
day prior to the date of the THI Merger. For aduitl information concerning THI, see THI's Annu&d®rt and other filings listed under
"Incorporation of Certain Documents by Referena®d &Selected Historical Financial Information of TH

BLH. Conseco also announced on August 26, 1996tthreends to merge with BLH in a transaction ihish each of the 4.7 million shares
BLH Common Stock not already owned by Conseco wbaldonverted into the right to receive $25.00 am§&co Common Stock.

Consummation of the Merger is not conditioned uponsummation by Conseco of the other pending aitiguis. See "Unaudited Pro Forma
Consolidated Financial Statements of Conseco."

GENERAL INFORMATION CONCERNING CONSECO

Conseco's executive offices are located at 1182fhNRennsylvania Street, Carmel, Indiana 46032thadelephone number for Conseco is
(317) 817-6100.

For additional information concerning Conseco, tidihg information concerning ALH and BLH, see Carse Annual Report and other
filings listed under "Incorporation of Certain Danants by Reference" and "Selected Historical Firzhaformation of Conseco." For
additional information concerning LPG, see LPG's\@al Report and other filings listed under "Incagimn of Certain Documents by
Reference" and "Selected Historical Financial Infation of LPG."

INFORMATION CONCERNING ATC
GENERAL

ATC is an insurance holding company, the operatainghich are conducted through its insurance slidises, American Travellers Life
Insurance Company ("ATL"), United General Life Insnce ("UGL") and American Travellers Insurance @any of New York
("ATICNY"), and through its insurance agency sulesig, American Travellers Insurance Services Corgphre. ("ATIS"). ATC, through its
operating subsidiaries, is licensed to marketritslpcts in 46 states, the District of Columbia, &melU.S. and British Virgin Islands.
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ATC is a leading marketer and underwriter of loegrt care insurance. ATC's long term care produmtsist of both nursing home and home
health care policies which provide limited benpfiyments primarily to senior citizens. ATC also keds and underwrites other supplemental
accident and health insurance policies, as wdif@msurance. As of June 30, 1996, ATC's longnteare products accounted for
approximately 90 percent of its annualized premiimferce of $393.3 million. ATC has experiencetbstantial growth in both premiums
and net income, which have increased from 1993utiird. 995 at compounded annual rates of 28.3 peareh27.3 percent, respectively.
Since 1988, ATC has completed eight acquisitionsxidting books of business from other companies.

PRODUCT LINES

ATC's primary focus has been, and continues téheesale of long term care insurance. ATC's otines|of insurance include (1) Medicare
supplement, (2) hospital indemnity, (3) cancer,didpbility income, (5) various accident and heaitlers, and (6) life insurance. Coverages
are generally provided on an individual basis rathan on a group basis.

LONG TERM CARE INSURANCE

ATC's long term care products generally fall intee@f two categories: (1) nursing home care coweragd (2) home health care coverage.
Some of ATC's products provide for a combinatiomath nursing home and home health care benefitssihg home care coverage prima
provides for a fixed indemnity benefit during pelsoof covered nursing home confinement. Home heailte coverage primarily provides for
benefit payments based on expenses incurred, subje@ximum hourly or daily limits. In addition tmsic nursing home care or home he
care benefits, some products also provide berfefitsuch expenses as prescription drugs (prescfdratgse while the policyholder is confir
in a nursing home or is receiving home health ¢cam@pulance service and homemaker services. Iti@adiome policies include a rider,
known as the "Alternative Plan of Care," that pdma benefits for facilities or services other thansing home care to the extent the insured
would otherwise have required nursing home confier@m

MARKETING

Policies are marketed primarily through a netwdrkwer 22,400 independent agents and, to a legsente by sponsored agents through
ATIS, and by sponsored agents who market prodoatseimbers of the Veterans of Foreign Wars of Pdnasia, an organization which
endorses ATC's products.

OTHER

For a more detailed description of the businessTdaE, see the description set forth in ATC's Anndeaport, which is incorporated herein by
reference.

ATC's executive offices are located at 3220 Tillnkaive, Bensalem, Pennsylvania 19020 and its telepmumber is (215) 244-1600.
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SHAREHOLDER MEETINGS
GENERAL

This Joint Proxy Statement/Prospectus is beingghed to holders of shares of Conseco Stock in@ction with the solicitation of proxies
by the Conseco Board of Directors for use at thes@oo Special Meeting to be held on Tuesday, Noee2®, 1996, at 11799 College
Avenue, Carmel, Indiana, commencing at 10:00 dawval time, and at any adjournment or postponerttareof.

This Joint Proxy Statement/Prospectus is also bieimgshed to holders of ATC Common Stock in conimecwith the solicitation of proxies
by the ATC Board of Directors for use at the ATG=8pl Meeting to be held on Tuesday, November 26861t the Four Seasons Hotel,
Washington Room, One Logan Square, Philadelphian$évania, commencing at 10:00 a.m., local tinmel @t any adjournment or
postponement thereof.

This Joint Proxy Statement/Prospectus also cotesitine Prospectus of Conseco filed with the Comsionisas part of the Registration
Statement under the Securities Act relating tostigres of Conseco Common Stock issuable in commewith the Merger. This Joint Proxy
Statement/Prospectus and accompanying forms of/@exfirst being mailed to shareholders of Consea ATC on or about October 25,
1996.

MATTERS TO BE CONSIDERED AT THE MEETINGS

CONSECO. At the Conseco Special Meeting, holdeshafes of Conseco Stock will consider and votenyfpa proposal to approve and
adopt the Merger Agreement and the transactionteogaiated thereby and (2) such other business gipraerly come before the Conseco
Special Meeting or any adjournment or postponertrareof.

THE CONSECO BOARD OF DIRECTORS HAS UNANIMOUSLY APRRED THE MERGER AGREEMENT AND RECOMMENDS
THAT CONSECO SHAREHOLDERS VOTE FOR APPROVAL AND ABJION OF THE MERGER AGREEMENT. SEE "THE
MERGER--BACKGROUND OF THE MERGER" AND "--CONSECOREASONS FOR THE MERGER; RECOMMENDATION OF THE
CONSECO BOARD OF DIRECTORS."

Holders of shares of Conseco Stock will not betieatito appraisal or dissenters rights as a redulte Merger.

ATC. At the ATC Special Meeting, holders of shapé&ATC Common Stock will consider and vote upondljroposal to approve and adopt
the Merger Agreement and the transactions contaatpthereby and (2) such other business as magpgyampme before the ATC Special
Meeting or any adjournment or postponement thereof.

THE ATC BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVEDHE MERGER AGREEMENT AND RECOMMENDS THAT
ATC SHAREHOLDERS VOTE FOR APPROVAL AND ADOPTION OFHE MERGER AGREEMENT. SEE "THE MERGER--
BACKGROUND OF THE MERGER" AND "--ATC'S REASONS FORHE MERGER; RECOMMENDATION OF THE ATC BOARD OF
DIRECTORS."

Holders of shares of ATC Common Stock will be émditto dissenters rights under the PBCL as a reétiitte Merger. See "The Merger--
Dissenters Rights."

VOTING AT THE MEETINGS; RECORD DATE; QUORUM

CONSECO. The Conseco Board of Directors has fixewler 21, 1996 as the Conseco Record Date. Actgydionly holders of record of
shares of Conseco Common Stock and Conseco PRIDE& dConseco Record Date will be entitled to motitand to vote, together as a
single class, at the Conseco Special Meeting. AkeConseco Record Date, there were 66,994,808sb&Conseco Common Stock
outstanding and entitled to vote, and 4,369,700eshaf Conseco PRIDES outstanding and entitleste.\Each holder
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of record of shares of Conseco Common Stock oiCtreseco Record Date is entitled to cast, eithpenmson or by properly executed proxy,
one vote per share of Conseco Common Stock on #rgévl Agreement and such other matters properlsnitda for the vote of the Conse
shareholders at the Conseco Special Meeting. Ealdiehof record of shares of Conseco PRIDES orCitregseco Record Date is entitled to
cast, either in person or by properly executed yréour-fifths ( 4/5) of one vote per share of Cecs PRIDES on the Merger Agreement and
such other matters properly submitted for the wbtihe Conseco shareholders at the Conseco Spéealing. The presence at the Conseco
Special Meeting, in person or by properly execyexky, of the holders of Conseco Common Stock amas€co PRIDES entitled to cast a
majority of the votes at the Conseco Special MgaBmecessary to constitute a quorum at the CorSpecial Meeting.

The affirmative vote of a majority of the votesitlatl to be cast by holders of Conseco Stock isired for approval of the Merger
Agreement. Shares subject to abstentions will detéid as shares that are present at the Consetial3peeting for purposes of determining
the presence of a quorum but as unvoted for puspofséetermining the number of shares voting oaréiqular proposal. If a broker or other
nominee holder indicates on the proxy card thdbés not have discretionary authority to vote theres for which it is the holder of record

a particular proposal, those shares will not besired as votes cast for purposes of determihi@gitmber of Conseco shareholders that
have voted for or against the proposal. Accordinghstentions and broker non-votes will have tmeespractical effect as a vote against the
approval and adoption of the Merger Agreement grather matter submitted to the Conseco sharet®idbich requires a percentage of the
total number of votes entitled to be cast for apalo

As of October 21, 1996, the executive officers dimdctors of Conseco (as a group, ten persons) argreed to vote 6,710,084 shares of
Conseco Common Stock and no shares of Conseco FRIBRresenting approximately 9.5 percent of thistanding votes of Conseco St
entitled to be cast as of such date. The execoffiers of Conseco (as a group, five persons) wetéled to vote 5,753,206 shares of
Conseco Common Stock and no shares of Conseco PRIBRresenting approximately 8.2 percent of thsetanding votes of Conseco St
entitled to be cast as of such date. The execoffieers are obligated pursuant to written agreetaiith ATC to vote such shares in favor of
the approval and adoption of the Merger AgreemetiteaConseco Special Meeting.
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The following table sets forth information as oftGlwer 21, 1996, regarding ownership of Conseco Com8tock (excluding shares held by
subsidiaries not entitled to vote) by the only passknown to own beneficially more than five petaiereof, by the directors individually,
the executive officers individually, and by all ex¢ive officers and directors of Conseco as a griipere any footnote indicates that shares
included in the table are owned by, or jointly wihmily members or by an affiliate of such persitve, executive officer or director may be
deemed to exercise shared voting and investmengipaith respect to those shares, unless otherwiieated. The amounts shown below
each of the directors and executive officers domatide (i) stock options which are not exercisablthin 60 days of October 21, 1996
providing for the right to purchase an aggregaté,873,250 shares of Conseco Common Stock om(igggregate of 1,449,517.6 units (each
representing one share of Conseco Common Stocler @mhseco's Amended and Restated Stock Bonus efedr& Compensation Progr.
and the Conseco 1994 Stock and Incentive PlaneXeeutive officers and directors do not own anyahaf any other class of equity
securities of Conseco.

SHARES OWNED
AND PERCENTAGE
NAME AND ADDRESS(1) OF OWNERSHIP
Five-percent Owners:
Stephen C. Hilbert.....cccoooveveeevvviiiicceee L 3,470,360(2) 5.1%
11825 North Pennsylvania Street
Carmel, Indiana 46032
Alex. Brown Investment Management.........c...... ... 7,115,626(3) 10.6%
135 East Baltimore Street
Baltimore, Maryland 21201
Directors and Executive Officers:

Ngaire E. CUNEO.....cccevvviieieiiiiieeeeeeeee 486,566(4) *
David R. Decatur, M.D.......cccovvvvevvncenens 20,000 *
ROIIN M. DiCK.cvvveiiiiiiiic e 1,746,402(5) 2.6%
Louis P. Ferrero.....ccooovveeeviciiieeeeces 72,667(6) *
Donald F. Gongaware..........cccooevvveenvceees 1,733,172(7) 2.6%
M. Phil Hathaway........ccccooovvveveveneee. L 54,128(8) *
Stephen C. Hilbert.....cccooovevevevvviiiicceee L 3,470,360(2) 5.1%
Lawrence W. INIOW......covvevieiniiiieeeieeee 1,467,024(9) 2.2%
James D. MasSey.....cccccvvvvveeeisciiieaeaeeee 58,000(10) *
Dennis E. Murray, Sr....ccccovvvveveenenenees 842,750(11) 1.3%
All executive officers and directors as a group ( 10

PEISONS)..iiiiiiiiiiiiie e esieee e eiieaeeeee 9,951,069(12) 14.2%

* less than 1%
(1) Address given for five-percent owners only.

(2) Of these shares, 660,000 are owned by irrevedalsts as to which Mr. Hilbert has sole votimgl anvestment power, and 1,155,370 are
subject to options held by Mr. Hilbert which areeesable within 60 days.

(3) According to a Schedule 13G dated Februaryi 296, filed with the Commission, the holder is ameistment adviser registered under
Section 203 of the Investment Advisers Act of 190Ge holder has indicated that it has sole votioger with respect to 2,141,356 of such
shares and sole dispositive power as to all ostiaes.

(4) Of these shares, 358,998 are subject to oplieltsby Ms. Cuneo which are exercisable withirdé9s.

(5) Of these shares, 293,360 are owned by Mr. Bigife, 202,862 are owned by a charitable foundati® to which shares he shares voting
and investment power, 400,000 are owned by a lchptrtnership in which Mr. Dick and his wife are theneral partners, 418,650 are sut
to options held by Mr. Dick which are exercisablighim 60 days and 590 are attributable to Mr. Dicktcount under the ConsecoSave Pl
401 (k) savings plan. Mr. Dick expressly disclainenéficial ownership of all shares owned by his ifel the charitable foundation.
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(6) All of these shares are subject to options bgltr. Ferrero which are exercisable within 60 slay

(7) Of these shares, 62,000 are owned by Mr. Goagawswife, 140,000 are owned by a charitable tisdb which shares he shares voting
and investment power, 36,000 are owned by irrevedabsts as to which Mr. Gongaware's wife has sotang and investment power,
558,650 are subject to options held by Mr. Gongawarich are exercisable within 60 days and 46Géributable to Mr. Gongaware's
account under the ConsecoSave Plan. Mr. Gongawaressly disclaims beneficial ownership for allgsaowned by his wife and the trusts
as to which she has sole voting and investment powe

(8) Of these shares, 8,000 are owned by Mr. Hatifawefe, and 6,000 are subject to options held/bbyHathaway which are exercisable
within 60 days. Mr. Hathaway expressly disclaimedfeial ownership of all shares owned by his wife.

(9) Of these shares, 200,000 are owned by irreYedalsts as to which Mr. Inlow has sole voting amgestment power, 658,650 are subject
to options held by Mr. Inlow which are exercisabiithin 60 days and 508 are attributable to Mr. Wibbaccount under the ConsecoSave |

(10) Of these shares, 6,000 are subject to optiettsby Mr. Massey which are exercisable withindégs.

(11) Of these shares, 592,000 are owned by retivepian trusts as to which Mr. Murray shares votingl investment power, and 6,000 are
subject to options held by Mr. Murray which are reigable within 60 days.

(12) Includes 3,240,985 shares subject to outstgnstibock options which are exercisable within 6@sda

ATC. The ATC Board of Directors has fixed Octobér 2996 as the ATC Record Date. Accordingly, ordidirs of record of shares of ATC
Common Stock on the ATC Record Date will be erditie notice of and to vote at the ATC Special MagtiAs of the ATC Record Date,
there were 16,327,791 shares of ATC Common Stotdtanding and entitled to vote. Each holder of re@d shares of ATC Common Stock
on the ATC Record Date is entitled to cast, eithgrerson or by properly executed proxy, one vaeghare on the Merger Agreement and
the other matters, if any, properly submitted for vote of the ATC shareholders at the ATC Speéditting. The presence at the ATC
Special Meeting, in person or by properly execyaxky, of the holders of stock representing a nigjaf the voting power of all outstandi
shares of ATC Common Stock is necessary to cotsstitguorum at the ATC Special Meeting.

The approval and adoption by ATC of the Merger Agnent will require the affirmative vote of at leastajority of the votes cast by alll
holders of ATC Common Stock entitled to vote there®hares subject to abstentions and any shatesadsch a broker or nominee indica
that it does not have discretionary authority ttevan a particular proposal will be treated aseh#nat are present at the ATC Special
Meeting for purposes of determining the presence @fiorum but as unvoted for purposes of determininether approval of the
shareholders has been obtained on a particulanpabpAccordingly, abstentions and brokers notes will have the same practical effect
vote against the approval and adoption of the Mefggeement or on any other matter submitted toXT€ shareholders.

As of October 21, 1996, the executive officers dimdctors of ATC and the Trustees were entitleddie 1,722,194 shares of ATC Common
Stock, or approximately 10.5 percent of the nundfeshares of ATC Common Stock outstanding andledtto vote as of such date. John A.
Powell and the Trustees were entitled to vote 1 B8bshares of ATC Common Stock, or approximatedyp@rcent of the number of shares
of ATC Common Stock outstanding and entitled taevad of such date and such persons are obligatesignt to written agreements with
Conseco, to vote their shares at the ATC Speciatidg in favor of adoption of the Merger Agreement.

The following table sets forth information as oft@uer 21, 1996 regarding ownership of ATC Commatisby the only persons known to
own beneficially more than five percent thereoftig directors individually, by certain of the emtiee officers individually, and by all
executive officers and directors of ATC as a group.
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Unless otherwise indicated, each person has stilegvand investment power over the shares deembd beneficially owned by such pers

SHARES OWNED AND
NAME AND ADDRESS(1) PE RCENTAGE OF OWNERSHIP
John A. Powell..........ccccviiiiiinnennnnn. 2,011,540(2) 11.3%
3220 Tillman Drive
Bensalem, Pennsylvania 19020
Brinson Partners, INC. ........ccccceeeueeen. 1,307,994(3) 8.0%
209 South La Salle Street
Chicago, lllinois 60604-1295
Trust under Deed of Trust of Francis E. Powell,
| USRI 1,062,693(4) 6.5%
c/o Ramon R. Obod, Esquire
2000 Market Street, 10th Floor
Philadelphia, Pennsylvania 19103

Susan T. MankowsKi...........cccccoeuveeeenne 174,250(2) 1.1%
Walter E. Conrad... . 81,706(2) *
Thomas J. Parry.....ccccccceveveeeeieiinennns 53,500(2) *
Alice E. Powell..........cooevvviiiiiiinnes 53,500(2)(4) *
Ramon R. Obod..........cccoeiiiiiiiiiinins 52,150(2)(4) *
Arnold H. Keehn.........cccoooiiiniinenne 42,150(2) *
Ronald J. Holmer...........ccoociviiiiiiennns 41,957(2)(5) *
Walter J. Diener........cccoevevveicinenenns 40,000(6) *
Benedict J. lacovetti..........ccceeeenneen. 21,750(2) *
Ernest lannucCi........c.ccceeviviveeennnnen. 13,250(2) *
Henry G. Hager.....cccccoeeeveviiiiiiiiinns 5,500(2) *
Directors and officers as a group (15 persons). 2,769,956(2) 15.0%

* less than 1%
(1) Address given for five-percent owners only.

(2) John A. Powell, Susan T. Mankowski, Walter Bn€ad, Thomas J. Parry, Alice E. Powell, Ramon Bod) Arnold H. Keehn, Ronald J.
Holmer, Walter J. Diener, Benedict J. lacovettin&st lannucci, Henry G. Hager and the directorsadficers of ATC as a group may acquire
1,517,500, 151,750, 22,000, 52,000, 52,000, 32 483,00, 33,500, 1,500, 21,750, 11,750, 4,000 ah@d2875 shares, respectively, pursuant
to stock options which are currently exercisableerome exercisable within sixty (60) days, whiadmbers of shares are included in the
respective numbers of shares beneficially owned.

(3) Brinson Partners, Inc. ("BPI") has indicatediiSchedule 13-G dated February 9, 1996 filed tralbef itself, its wholly-owned

subsidiary, Brinson Trust Company ("BTC"), its pgreompany, Brinson Holdings, Inc. ("BHI"), BHI'sent company, SBC Holding

(USA), Inc. ("SBCUSA"), and SBCUSA's parent compaBwiss Bank Corporation ("SBC"), that BPI ownsedtily 956,812 of the shares,
BTC owns directly 351,182 of the shares and that, B BCUSA and SBC own the shares indirectly throBgt and BTC.

(4) Alice E. Powell, Debra F. Powell and Ramon Ro@® are the Trustees. Shares owned by the Trusibaiacluded in the number of shares
beneficially owned by the Trustees.

(5) Includes 3,875 shares held by Mr. Holmer's \aifel 1,582 shares obtainable by Mr. Holmer's wiferuconversion of the Debentures
owned by her.

(6) All shares held jointly by Mr. Diener and hisfev
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PROXIES

This Joint Proxy Statement/Prospectus is beingghed to holders of Conseco Stock and ATC Commook3n connection with the
solicitation of proxies by and on behalf of thepestive Boards of Directors of Conseco and ATCufee at the Conseco Special Meeting or
the ATC Special Meeting, as the case may be.

Conseco Stock and ATC Common Stock representeddpefy executed proxies received at or prior ®m@onseco Special Meeting and the
ATC Special Meeting, respectively, that have narbeevoked will be voted at the Conseco Specialtiigend the ATC Special Meeting,
respectively, in accordance with the instructioostained therein. The stock represented by propedguted proxies for which no instruct

is given will be voted FOR approval and adoptionh& Merger Agreement. Shareholders are requesteahtplete, sign, date and return
promptly the enclosed proxy card in the postag@giteenvelope provided for this purpose to enduaietheir shares are voted. A shareholder
of Conseco or ATC may revoke a proxy at any tiniergo the vote on the Merger Agreement by (i) sitbng a later-dated proxy with

respect to the same shares, (ii) delivering writtetice of revocation to the Secretary of ConsacATC, as the case may be, at any time

to such vote, or

(iii) attending the Conseco Special Meeting orAffe&C Special Meeting, as the case may be, and vatipgrson. Mere attendance at the
Conseco Special Meeting or the ATC Special Meatiiignot, in and of itself, revoke a proxy.

If the Conseco Special Meeting or the ATC Speciaklihg is postponed or adjourned for any reasaaasubsequent reconvening of the
Conseco Special Meeting or the ATC Special Meeadihgroxies will be voted in the same manner ahquroxies would have been voted at
the original convening of the Conseco Special Megetr the ATC Special Meeting (except for any pesxdhat have theretofore effectively
been revoked or withdrawn), notwithstanding thatmay have been effectively voted on the sam@&pother matter at a previous meeting.

If any other matters are properly presented aCiweseco Special Meeting or the ATC Special Medimgonsideration, including among
other things, consideration of a motion to adjotine meeting to another time and/or place (inclugimighout limitation, for the purpose of
soliciting additional proxies), the persons namethie enclosed form of proxy and acting thereumdithave discretion to vote on such
matters in accordance with their best judgment.

Conseco and ATC will each bear the cost of safigiforoxies from their respective shareholders. faldilly, Conseco and ATC will each
bear one-half the cost of preparing and mailing flwint Proxy Statement/Prospectus and the prépauatd filing of the Registration
Statement. In addition to solicitation by mail,aditors, officers and employees of Conseco and AR solicit proxies by telephone,
telegram or otherwise. Such directors, officers amgployees of Conseco and ATC will not be additigr@ompensated for such solicitation,
but may be reimbursed for out-of-pocket expensesried in connection therewith. Brokerage firmdufiiaries and other custodians who
forward soliciting material to the beneficial owseaf shares of Conseco Stock and shares of ATC Qon8tock held of record by them will
be reimbursed for their reasonable expenses irtinrrwarding such material. In addition, Conseod ATC have retained Georgeson &
Company, Inc. ("Georgeson") to assist in solicifpmgxies and to provide materials to banks, brajerfams, nominees, fiduciaries and other
custodians. For such services, Conseco and AT(GesllGeorgeson a fee of $17,500 plus reimburseofaeisonable expenses.

ATC SHAREHOLDERS SHOULD NOT SEND ANY STOCK CERTIFIC ATES WITH THEIR PROXY
CARDS.
THE MERGER
BACKGROUND OF THE MERGER

In late July 1996, John A. Powell, the Chairman &hékf Executive Officer of ATC, consulted with regentatives of DLJ to ascertain
whether there existed books of business that woalldotential acquisition
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targets of ATC. During the ensuing discussions, Rtwell suggested that DLJ contact Conseco to mi@terif it would be interested in
selling its book of long term care insurance bussn® ATC. DLJ made the contact with Conseco apdrted back to ATC that Conseco was
not interested in selling its long term care bobkusiness but that Conseco expressed a prelimindigation of interest in the possibility o
merger with ATC. In following up on Conseco's exgsien of interest, on August 1, 1996, Mr. Powelt mith Stephen C. Hilbert, the
Chairman of the Board, President and Chief Exeeu@ifficer of Conseco, and Rollin M. Dick, the Ex#éee Vice President and Chief
Financial Officer of Conseco, during which meetthgy preliminarily explored the advantages of camng the companies and discussed
operating philosophies and growth potential inltreg term care insurance business. In further puoisuch preliminary discussions, Mr.
Powell and Ramon R. Obod, general counsel to AT&,with DLJ representatives on August 7, 1996 amdPdwell met again with Mr.
Hilbert on that date.

As a result of those meetings, Conseco indicatgdoag interest in merging with ATC and proposeéxafree transaction pursuant to which
Conseco Common Stock would be issued in excharg&€Tf6@ Common Stock.

On August 8, 1996, at a meeting of the Board o&&tmrs, the directors of ATC were informed by Mowrll of the discussions regarding a
possible merger with Conseco. Mr. Powell reviewsslliackground events leading to the merger diszussthe proposed transaction
structure, the proposed principal terms and comiitiof the acquisition, the due diligence that eeh accomplished to date and the probable
timing of the transaction. Mr. Powell also indichtbat Conseco had recently completed its acquis@f LPG and was in the process of
conducting merger (or acquisition) discussions V@#F. Mr. Powell distributed to the Board a repgated August 7, 1996 prepared by DLJ
which contained detailed financial information retiag Conseco, along with a summary of the antieipaffects of the merger on the
financial results of Conseco and ATC. The initiedposed acquisition price and exchange ratio ravege discussed with the Board along
with job security and severance issues and thealplitysof employment agreements for Mr. Powell atettain of ATC's officers. With respi
to severance, Mr. Powell summarized Conseco's apwerpolicy and indicated that the proposed mexgaement allowed for approximat:
$2 million additional aggregate severance benéfite provisions of the proposed merger agreeméawialg ATC to consider other offers if
a better proposal was made and the substantiaKlue" fee payable to Conseco if such alternatisie exercised by ATC were discussed.
Mr. Powell noted that DLJ would be paid a fee ferservices as financial advisor in connection \thith Merger and that DLJ would render a
fairness opinion to the Board if the transactiosus. At the conclusion of the discussion, it vesunanimous view of the Board that the
transaction, within the structure described by Rowell, was in the best interest of ATC and itsshalders and that ATC was authorized to
proceed with negotiations with a view to developindefinitive agreement at which time it would lmmsidered in depth by the Board.

At the regular quarterly meeting of the ConsecorBa# Directors held on August 8, 1996, Mr. Hilbartd other members of Conseco's
management reviewed with the Board the discussegerding a possible merger with ATC. Informati@meerning ATC had been provided
to the Directors prior to the meeting. After thealBd considered and discussed the proposed acgnisitiATC and the proposed acquisitions
of CAF, ALH and BLH, it was agreed that managenwr@onseco would continue to pursue a possibleisitigm of ATC, with the
understanding that final approval of any transactiould be considered at a special meeting of ires€co Board of Directors.

From August 12, 1996 through August 23, 1996 repriegives of each Company met with representati¥éise other and conducted a due
diligence review of the business and financial éoo of the other company. In addition, ATC viglt€onseco's facility.

Conseco furnished ATC with an initial draft of arfoof merger agreement on August 19, 1996 settirifp the terms of Conseco's offer to
acquire ATC in exchange for Conseco Common StoaknRhat date through August 25, 1996, memberk@tenior management of
Conseco and ATC, together with their legal advisoegotiated the provisions of the Merger Agreement
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The Conseco Board of Directors met on August 29618 consider the proposed merger. At the meeGogseco management reported on
the due diligence review undertaken by Consecadtaratlvisors and on the results of the discusdiowate with representatives of ATC and
its legal and financial advisors. The Conseco Batisdussed the potential benefits to Conseco afcguisition of ATC. Management outlin
for the Conseco Board the proposed terms and donsliof the Merger Agreement. After reviewing argtdssing the merger proposal, the
Conseco Board of Directors authorized managemesaoute and deliver the Merger Agreement in the foresented at the meeting, with
such further changes as Conseco's management agpfae "Conseco's Reasons for the Merger; Recommendatithe c€onseco Board
Directors."

On August 24, 1996, ATC's Board of Directors hekpacial meeting. Prior to the meeting each ofXh€ directors received, among other
documents, the most recent draft of the Merger &grent. At the meeting, ATC's senior managemenitanidgal and financial advisors
reviewed the ongoing discussions, negotiationsdareddiligence between ATC and Conseco. The terntseoéngagement letter with DLJ
dated August 15, 1996 were reviewed and unanimapmyoved. The ATC Board of Directors was infornbgdts legal advisors with regard
to the Board's fiduciary duties to the shareholdé®TC in the context of considering the termghe Merger Agreement. ATC's advisors
also summarized, in detail, the material terms@mtlitions of the Merger Agreement. Conseco managenelivered a presentation of
Conseco's business and financial performance amd jgind prospects for the future operation of ¢melined enterprise and answered
guestions posed by the ATC Board of Directors. Bkdpresentatives made a presentation in whichgheynarized the terms of the
proposed transaction, explained the three otherwroent acquisitions of Conseco, discussed thenfiatdbenefits of a merger and gave an
overview of Conseco and its other acquisitions. BHeh presented its analysis of the financial teofrthe Merger Agreement and reviewed
various public company analyses and recent mergkaequisition transactions in the insurance inmgugiLJ then discussed various other
financial considerations that it used in its anefyand then answered questions of the ATC Boalirettors with respect to its analyses. See
"-- Opinion of ATC's Financial Advisor."

The Board of Directors of ATC held an additionalatieg on August 25, 1996 after the completion afot@tions between the parties and
their respective representatives with regard tal@fanitive terms of the Merger Agreement. Aftefiull discussion of the proposed Merger :
careful consideration by the ATC Board of Directofshe terms of the Merger Agreement and the adreéndered to the ATC Board of
Directors by ATC's advisors, including the writtgpinion delivered by DLJ to the effect, that, agdafust 25, 1996 and based upon and
subject to the assumptions, limitations and quetfons set forth in such opinion, the ExchangaedRaas fair, from a financial point of view,
to the holders of ATC Common Stock, the ATC Bodar®wectors voted unanimously to approve the Merygreement in the form presen
to it at the August 25, 1996 meeting. See "--ATREmsons for the Merger; Recommendation of the Ad@ré of Directors" and "--Opinion
of ATC's Financial Advisor." The ATC Board of Ditecs simultaneously (1) approved an amendment t6'ARights Agreement (the
"Rights Agreement") dated April 25, 1990 in ordeictarify that the Merger Agreement would not tegghe Rights Agreement; (2)
confirmed the termination of certain officers' emphent agreements with ATC subject to the consunomatf the Merger and their entering
new employment agreements with Conseco; and (3hdetethe ATC Stock Options in a manner consistétht applicable sections of the
Merger Agreement. See "--Employment Agreements"d@he Merger Agreement--Treatment of ATC Stock Ops."

CONSECO'S REASONS FOR THE MERGER; RECOMMENDATION OF THE CONSECO BOARD OF DIRECTORS

The Board of Directors of Conseco approved the MeAgreement by a unanimous vote at its Augusiil996 meeting. In reaching its
decision, the Conseco Board considered informationided at the Board meeting, including, amongepthings, (1) information concerning
the financial performance and condition, busingesations and prospects of ATC, including an ansigépossible cost savings and
synergies, and a qualitative overview of the indiinl business segments, (2) the potential long-tardhshorterm effect of the transaction
Conseco's earnings per share, (3) the structuteegiroposed transaction, (4) the terms of the BleAgireement and (5) the presentation and
recommendation made by the management of Conseco.
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A principal strategic objective of Conseco sincedinmenced operations in 1982 has been to acdfeirend health insurance companies and
to increase their value by implementing managerseategies to reduce costs and improve adminigrafificiency, centralize asset
management, improve marketing and distributiomiglate unprofitable products and focus resourcethemlevelopment and expansion of
profitable products. In furtherance of this strgteQonseco has completed 13 acquisitions of in@@raompanies and related businesses since
it commenced operations. Conseco believes thatahe and profitability of its existing insuranagbsidiaries can be enhanced as a result of
the cross-selling opportunities presented by a @mypvhich complements Conseco's existing prodoesland distribution channels.

Conseco's operating strategy is to target selenta#tets which provide significant growth potentiad to focus its sales efforts on profitable
products which will provide predictable and divéesi earnings regardless of interest rate changether changes in the economic
environment. Conseco also seeks to be a major ddorga each of its targeted markets and to dgvskoong, complementary distribution
channels. Conseco intends to make strategic atiqusiwhich are consistent with this strategy ainictv enable Conseco to maintain its
targeted ratio of debt to total capital.

The Conseco Board of Directors believes that thegeteand Conseco's other pending acquisitionsenilble Conseco to be a major
competitor in the senior market, with more tharD90,agents selling long term care insurance, Meglisapplement insurance, cancer
insurance and other supplemental health insuramiegrsal life insurance and retirement annuitydpiais. After it consummates the Merger
and BLH Transaction, Conseco believes it will be lading seller of long term care insurance.

The Conseco Board of Directors also believes timtMerger offers Conseco and ATC the opportunityriorove their profitability and
capitalization through the achievement of econorofexcale, the elimination of redundancies andetilgancement of market position. By
consolidating certain operations and eliminatingeses, Conseco expects to achieve, over timefisign savings of operating costs. See "--
Conduct of the Business of Conseco and ATC AfterMterger.” In addition, the issuance of additiostares of Conseco Common Stock in
the Merger would result in a substantial increas€anseco's equity.

ACCORDINGLY, THE BOARD OF DIRECTORS OF CONSECO REMMENDS THAT THE SHAREHOLDERS OF CONSECO VOTE
FOR THE PROPOSAL TO APPROVE AND ADOPT THE MERGER REEMENT SET FORTH AS ITEM 1 ON THE CONSECO
PROXY CARD.

ATC'S REASONS FOR THE MERGER; RECOMMENDATION OF THE ATC BOARD OF DIRECTORS

During the past few years, ATC recognized, andigipated in, the trend toward consolidation withte insurance industry where larger
companies were continuing to grow through the agtjon of smaller companies. A significant portiohATC's growth in premiums in force,
revenues and earnings is attributable to its hicstbacquisitions of books of business. Howevenjaemanagement of ATC noted recently
that the number and quality of available booksugfibess for future acquisitions had diminished Hlit a continuing supply of such
acquisitions, senior management believed that AE® encounter difficulty in sustaining its histolicate of growth to the satisfaction of the
investment community. Additionally, ATC's manageneas aware of the probable need for additionaitaarquired to consummate
additional acquisitions and maintain an approprisd¢utory capitalization, and the likely dilutieéfect to ATC's shareholders of obtaining
such capital.

ATC's senior management considered the acquigitioposal made by Conseco in August 1996 in ordpattcipate further in the industry
consolidation with the intention of enhancing shatder value. After careful consideration by thenmbers of the ATC Board of Directors of
the terms of the Merger Agreement and the advicdered to the ATC Board of Directors by ATC's adwss the ATC Board of Directors
voted unanimously to approve the Merger Agreemettié form presented to it at the Board of Direztmeeting on August 25, 1996. In
voting to approve the Merger Agreement, the ATCr8la# Directors considered and relied upon manfedéht factors including: (1) the
substantial premium over the market price of theCAJommon
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Stock at the time of the commencement of the Menggpotiations offered by Conseco; (2) the financtaldition and results of operations of
Conseco and the Board of Directors' perceptionteefnore favorable business prospects of Conset@d@€ on a combined basis as
compared to the prospect of ATC as a separatg/e(Bjtthe tax deferred nature of the transactiothe extent that the shareholders of ATC
receive shares of Conseco Common Stock in exchfandgieeir shares of ATC Common Stock; (4) the pttdrfiuture performance of
Conseco and the Conseco Common Stock, includirenpat dividend payments, after the Merger and €oo's strength in the insurance
industry; (5) the written opinion rendered by DbXhe extent that, as of August 25, 1996 and baped and subject to the assumptions,
limitations and qualifications set forth in suchiropn, the Exchange Ratio was fair, from a finahpiint of view, to the holders of ATC
Common Stock (See "--Opinion of ATC's Financial Adv"); and (6) the likelihood of continued emplogm for the immediate future of a
substantial number of the employees of ATC. Basethese factors, as well as the dilutive naturissiing additional equity, the ATC Board
of Directors believed that the Conseco offer repnésd the maximum value that could reasonably peagd to be achieved for ATC's
shareholders in the foreseeable future. After chiinsideration of these factors, as well as deration of the terms of the offer of Conse
the ATC Board of Directors determined that it washie best interests of ATC and its shareholdeestept the Conseco offer.

THE BOARD OF DIRECTORS OF ATC UNANIMOUSLY APPROVEDHE TERMS OF THE MERGER AGREEMENT AND
RECOMMENDS THAT THE SHAREHOLDERS OF ATC VOTE FOR BPROPOSAL TO APPROVE AND ADOPT THE MERGER
AGREEMENT SET FORTH AS ITEM 1 ON THE ATC PROXY CARD

OPINION OF ATC'S FINANCIAL ADVISOR

In its role as financial advisor to ATC, DLJ waked by ATC to render its opinion to the ATC Boagdta the fairness, from a financial point
of view, to the holders of ATC Common Stock of tumsideration to be received by the shareholdefsT@f pursuant to the terms of the
Merger Agreement. On August 25, 1996, DLJ delivetedvritten opinion (the "DLJ Opinion") to the efft that as of the date of such opinion
and based upon and subject to the assumptionsatioms and qualifications set forth in such opinithe Exchange Ratio was fair, from a
financial point of view, to the holders of ATC CoramStock.

A copy of the DLJ Opinion is attached hereto asénB. ATC shareholders are urged to read the opimdts entirety for assumptions ma
procedures followed, other matters considered iamitkl of the review by DLJ.

The DLJ Opinion was prepared for the ATC Board mmndirected only to the fairness, from a finangiaint of view, to the holders of ATC
Common Stock, and does not constitute a recommiendat any shareholder as to how to vote at the Ap€cial Meeting.

The DLJ Opinion does not constitute an opinioncethé price at which Conseco Common Stock will altyurade at any time. The Merger
Consideration was determined in arm's length nagotis between ATC and Conseco, in which negotiatLJ advised ATC. No
restrictions or limitations were imposed by the ABGard upon DLJ with respect to the investigatioresle or the procedures followed by
DLJ in rendering its opinion. DLJ was not requedtechor did it, solicit the interests of any otlparty in acquiring ATC.

In arriving at its opinion, DLJ reviewed the Mergggreement and exhibits thereto. DLJ also reviefirghcial and other information that
was publicly available or furnished to it by ATCdaBonseco, including information provided duringatissions with their respective
managements. Included in the information providednd) discussions with the respective managemeete gertain financial projections of
ATC for the years ending December 31, 1996 and Deee 31, 1997 prepared by the management of AT€cartain pro forma financial
statements of Conseco for the year ended Decenh@®95 and the six months ended June 30, 1996extain financial projections of
Conseco for the years ending December 31, 1996ghr®ecember 31, 2005 and pro forma financial jpta@as for Conseco and ATC and
other potential acquisitions being
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considered by Conseco prepared by the managem@unseco. In addition, DLJ compared certain finahand securities data of ATC and
Conseco with various other companies whose seesidtie traded in public markets, reviewed the higtbstock prices and trading volumes
of ATC Common Stock and Conseco Common Stock, weadeprices and premiums paid in other business gmtibns and conducted such
other financial studies, analyses and investigatas DLJ deemed appropriate for purposes of remglés opinion.

In rendering its opinion, DLJ relied upon and assdrthe accuracy, completeness and fairness of tedinancial and other information tr
was available to it from public sources, that wasvfgled to it by ATC and Conseco or its represéwveat or that was otherwise reviewed b
With respect to the financial projections of AT(plied to it, DLJ assumed that they have been reddy prepared on a basis reflecting the
best currently available estimates and judgmentseofmanagement of ATC as to the future operatimfamancial performance of ATC. Wi
respect to the pro forma financial statements andgrma financial projections of Conseco supptied, DLJ assumed that they were
reasonably prepared on a basis reflecting thedvesgntly available estimates and judgments ofth@agement of Conseco as to the pro
forma and future operating and financial perfornreaotATC and Conseco. DLJ did not assume any ressipitity for making an independent
evaluation of ATC's and Conseco's assets or lisdslor for making any independent verificatioraal of the information reviewed by it.

The DLJ Opinion is necessarily based on economagket, financial and other conditions as they exigin, and on the information made
available to it as of, August 25, 1996. It shouddumderstood that, although subsequent developmeysffect its opinion, DLJ does not
have any obligation to update, revise or reaffitsropinion. However, the receipt of an update ®hJ Opinion as of the Mailing Date (as
defined below) which does not materially modifysaimd or revoke the DLJ Opinion is a conditionhie bbligation of ATC to effect the
merger. See "The Merger Agreement--Conditions ¢éoMerger."

DLJ assumed an Exchange Ratio such that each haflddrC Common Stock will receive $32.00 per sharés analysis based on the price
of Conseco Common Stock at the time DLJ perforntednalysis. Such amount also represented the iawakee per share that could be
received by holders of ATC Common Stock pursuanhéoterms of the Merger Agreement. Such use stinuid way be viewed by ATC
shareholders as an opinion as to the value of @onSemmon Stock that may actually be receivedénMierger. Such amount is merely for
illustrative and analytical purposes.

The following is a summary of the presentation mag®LJ to the ATC Board at its August 25, 1996 tirep

TRANSACTION ANALYSIS. DLJ reviewed publicly availdd information for selected transactions involvthg acquisition of life

insurance and accident and health insurance compairice January 1, 1993 (the "Selected Life aradthi@ransactions") and for selected
transactions involving the acquisition only of atamit and health insurance companies since Janua893 (the "Selected Health
Transactions") (together, the "Selected Transast)oin reviewing these transactions, several facteere considered, including: (i) the lack
of publicly available information for subsidiarydprivate company transactions which represengmifgiant portion of the merger and
acquisition activity; and (ii) the lack of directypmparable transactions. The Selected Transaatiers not intended to represent the com
list of life insurance and accident and health iaeae company transactions which have occurredheRatuch transactions included only
selected recent transactions involving life inseeand accident and health insurance companieh.t&rsactions were used in this analysis
because the companies involved were deemed byd®agedrate in similar businesses or have similarfaial characteristics to ATC and
Conseco.

DLJ reviewed the consideration paid in such trati@as in terms of the price paid for the commorcktplus the amount of debt and prefer
stock assumed repaid or redeemed in such transagtioe "Transaction Value") as a multiple of dtatyi capital and surplus as of the end of
the last fiscal quarter ("LFQ") or last fiscal y€drFY") ended prior to the announcement of suamsactions. In analyzing acquisitions of
insurance and accident and health insurance comgahie purchase price paid may be describedrirstef
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multiples of the Transaction Value to statutoryita@nd surplus. Variances in multiples for diffat transactions may reflect such
considerations as the consistency, quality and tirafvearnings and the company's capitalizatiosetaguality and return on surplus. Since
statutory capital and surplus does not reflecictiat of a company's debt or preferred stock fimagmaivhich are usually at the holding
company level rather than the insurance comparel,lenalysis of a multiple of statutory capital anaiplus is usually based on a Transaction
Value which includes the cost of assuming, repagingedeeming such debt or preferred stock finandiomparing the multiple of
Transaction Value to be paid for ATC by Consecthtostatutory capital and surplus of ATC with theltiples paid in other transactions
indicates whether the valuation being placed on A8W®@ithin the range of values paid for other liisurance and accident and health
insurance companies.

The low, average and high multiples of Transactiatue to statutory capital and surplus as of thet @frthe LFQ or LFY ended prior to the
announcement of the transaction were 1.2x, 1.9X3a4x] respectively, for the Selected Life and kte@lompanies and 1.3x, 2.1x and 5.3x,
respectively, for the Selected Health CompanieseBan the Merger Consideration, the implied migtgd Transaction Value to ATC's
statutory capital and surplus as of December 335 1€as 10.8x. This multiple is greater than thénhigultiple of both the Selected Life and
Health Transactions and the Selected Health Tréinsac

Additionally, DLJ reviewed the consideration paicdthe Selected Transactions in terms of the préié for the common stock in the Selected
Life and Health Transactions and the Selected H8aknsactions as a multiple of GAAP operating g for the latest twelve months
("LTM") ended prior to the announcement of sucms$actions and as a multiple of shareholders' equityf the end of the LFQ ended prio
the announcement of such transactions. In analyaggisitions of life insurance and accident amglthénsurance companies, the purchase
price paid may be described in terms of multiplethe price paid for common stock to GAAP operat@agnings and to shareholders' equity.
Variances in multiples for different transactionaymeflect such considerations as the consistan@ljty and growth of earnings and the
company's capitalization, asset quality and returicapital. Since GAAP operating earnings and $todders' equity already reflect the cos

a company's debt or preferred stock financing,\esesl of multiples of GAAP operating earnings orehalders' equity are usually based on
the price paid for the company's common stock, vkicludes the cost of assuming, repaying or redepsuch debt or preferred stock
financing. Comparing the multiples of the priceenéfd to be paid for ATC Common Stock by Consedb@édGAAP operating earnings and
shareholders' equity of ATC with multiples paiddmquirers in other transactions indicates whetmewraluation being placed on ATC is
within the range of values paid for other life irsoce and accident and health insurance companies.

The low, average and high multiples of price paiddommon stock to LTM GAAP operating earnings wai@x, 16.0x and 35.1Xx,
respectively, for the Selected Life and Health Beartions and 10.8x, 13.0x and 16.9x, respectivefythe Selected Health Transactions.
Based on an offer price of $32.00 per share, theiéah multiple of price paid for common stock to 8% GAAP operating earnings for the
LTM ended June 30, 1996 was 21.9x. This multiplgresater than the average multiple of the Selelcifiedand Health Transactions and
greater than the high multiple of the Selected theatansactions. The low, average and high mukipfieprice paid for common stock to
shareholders' equity as of the end of the LFQ eipdied to the announcement of the transaction WeBg, 1.4x and 2.8x, respectively, for the
Selected Life and Health Transactions and 1.8x% arid 2.8x, respectively, for the Selected Heatdm$actions. Based on an offer price of
$32.00 per share, the implied multiple of pricedg@r common stock to ATC's shareholders' equitgfakine 30, 1996 was 2.7x. This
multiple is greater than the average multiplesathlthe Selected Life and Health Transactions badSelected Health Transactions.

DLJ also determined the percentage premium of ttee prices (represented by the purchase priceslpare in cash transactions and the price
of the constituent securities times the Merger @tmration in the case of stock- for-stock mergexa@r the public market trading prices one
day, one week and one month prior to the announaedate of selected life, accident and health @sce company transactions since
January 1, 1993 where the acquired company's staskpublicly traded (the "Selected Public Transmdti). The average premiums of offer
prices to public market trading prices one day, waek and one month prior to the
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announcement date for the Selected Public Tramsectiere 12.2%, 16.5% and 22.3%, respectively. ffar price of $32.00 per share
represents premiums to the trading prices of AT@@on Stock one day, one week and one month pridugust 20, 1996 of 18.3%, 21.3%
and 53.4%, respectively. These premiums are grédsarthe corresponding average premiums of thecgel Public Transactions.

PUBLIC COMPANY ANALYSIS. To provide comparative niat information, DLJ compared selected historicad projected operating and
financial ratios of ATC to the corresponding data aatios of selected accident and health insuraonganies whose securities are publicly
traded. Such companies included AFLAC, Inc., BLIARC Delphi Financial Group, Inc., Penn Treaty Ancari Corp., Pioneer Financial
Services, Inc. and UNUM Corp. (the "Selected Congsih See "Information Concerning Conse@ither Pending Acquisitions by Conset
for a discussion of the relationships of BLH andFot#a Conseco.

Such analysis included, among other things, thiegaif stock price to GAAP operating earnings pgere ("EPS") for the LTM ended June
30, 1996, estimated GAAP operating EPS for 1996189Y (as estimated by research analysts and oearipyl Institutional Brokers
Estimating Service for the Selected Companies amdagement's projections for ATC) and sharehol@ersty per share as of June 30, 1996,
as well as the ratios of the aggregate equity niaxdeitalization plus the amount of debt and preféistock outstanding (the "Enterprise
Value") to statutory operating earnings for the LBMLFY and statutory capital and surplus as ofahe of the LFQ or LFY. Closing prices
as of August 20, 1996 were used in this analydis. ratios described in this paragraph have bedagraabto reflect the value attributable in
the public equity markets to various valuation nueas of accident and health insurance companieasies utilized in the public
marketplace to value the stock of publicly tradethpanies in the accident and health insurance indase based on, among other things, a
company's historical and projected GAAP operatiaigniegs, historical statutory operating earningsreholders' equity and statutory capital
and surplus. The multiples of stock price to GAAfR@ting EPS and Enterprise Value to statutoryaijppey earnings reflect the value
attributed to a company by public equity markegistors based on the company's historical and pgeajearnings. The multiples of stock
price to shareholders' equity per share and Enserptalue to statutory capital and surplus refteetvalues attributed to a company by public
equity market investors based on the company's/ogh. Variances in multiples for different compasimay reflect such considerations as
the consistency, quality and growth of earnings tiedcompany's capitalization, asset quality amarmeon capital. Since GAAP operating
earnings and shareholders' equity already reftectost of a company's debt or preferred stockéiimg, analyses of multiples of GAAP
operating earnings or shareholders' equity arellydumsed on public stock price, which excludestdelpreferred stock financing. Since
statutory operating earnings and statutory capitdl surplus do not reflect the cost of a compashsts or preferred stock financing, which are
usually at the holding company level rather thanitfsurance company level, analyses of multiplestatfitory operating earnings and
statutory capital and surplus are usually baseHraarprise Value, which includes debt or prefestatk financing. Comparing the multiples
of price offered to be paid by Conseco to the GAprating EPS, shareholders' equity, statutoryadjmgy earnings and statutory capital and
surplus of ATC with the multiples at which the Sgésl Companies trade indicates whether the valusiging placed on ATC is within the
range of values at which the Selected Companids tra

The low, average and high multiples of public stpdke to GAAP operating EPS for the LTM ended JB8g1996 were 7.8x, 10.6x and
28.8x, respectively, for the Selected CompanieseBan an offer price of $32.00 per share, theiedphultiple of offer price to ATC's
GAAP operating EPS for the LTM ended June 30, 1986 21.9x. This multiple is greater than the averagltiple of the Selected
Companies. The low, average and high multiplesublip stock price to estimated 1996 GAAP operatRfs were 7.5x, 10.2x and 15.1x,
respectively, for the Selected Companies. Basati®same offer price, the implied multiple of offeice to ATC's estimated 1996 GAAP
operating EPS was 19.3x. This multiple is gredtantthe high multiple of the Selected Companiesg. [dtv, average and high multiples of
public stock price to estimated 1997 GAAP operai®Rp were 6.1x, 8.9x and 12.9x, respectively,HerSelected Companies. Based on the
same offer price, the implied multiple of offergeito ATC's estimated 1997 GAAP operating EPS v8a3x1 This multiple is greater than the
high multiple of the Selected Companies. The loverage and high multiples of public stock
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price to shareholders' equity per share as of 30n&996 were 1.1x, 1.5x and 2.4x, respectivelytie Selected Companies. Based on the
same offer price, the implied multiple of offergeito ATC's shareholders' equity per share asraf 30, 1996 was 2.7x. This multiple is
greater than the high multiple of the Selected Camgs. The low, average and high multiples of Eise Value to statutory capital and
surplus as of the end of the LFQ or the LFY wefex23.7x and 5.3x, respectively, for the Selectedh@anies. Based on the same offer price,
the implied multiple of Transaction Value to ATGtutory capital and surplus as of December 335 1#as 10.8x. This multiple is greater
than the high multiple of the Selected Companies.

Since the Merger Consideration will be in the fasfrtConseco Common Stock, to provide comparativekatanformation, DLJ compared
selected historical and projected operating arahitmal ratios of Conseco to the corresponding dathratios of Equitable of lowa Cos.,
Liberty Financial Companies, Inc., Presidentiakl@orp., SunAmerica Inc. and Western National C@ihg "Selected Annuity Companies")
and of AFLAC, Inc., PennCorp Financial Group, IRrgvident Companies and UNUM Corp. (the "Seletimaje Capitalization
Companies").

Such analysis included, among other things, theiphes of stock price to GAAP operating EPS for tiévl ended June 30, 1996, estimated
GAAP operating EPS for 1996 and 1997 (as estimaya@search analysts and compiled by Instituti@rakers Estimating Service for the
Selected Annuity Companies and the Selected Lagpétdlization Companies and management's projecfianConseco) and shareholders'
equity per share as of June 30, 1996, as welleamtlitiples of Enterprise Value to statutory opegearnings for the LTM or the LFY and
statutory capital and surplus as of the end of.t@ or the LFY. Closing prices as of August 20, 898re used in this analysis. Comparing
the multiples of Conseco's stock price to GAAP afirg EPS, shareholders' equity per share, stgtofmerating earnings and statutory caj
and surplus with the multiples at which the Selé@anuity Companies and the Selected Large Capétdtin Companies trade indicates
whether Conseco's stock price is within the rarfgealues at which the Selected Annuity Companiabtae Selected Large Capitalization
Companies trade. Conseco's GAAP operating EP<clsbldlers' equity per share, statutory operatingiegs and statutory capital and surg
used in this analysis were adjusted to give prméoeffect to the LPG Merger and certain other mstte

The low, average and high multiples of public stpdke to GAAP operating EPS for the LTM ended J88£1996 were 8.5x, 12.6x and
17.1x, respectively, for the Selected Annuity Comipa and 10.3x, 13.2x and 14.8x, respectivelytHerSelected Large Capitalization
Companies. The multiple of price to Conseco's GApErating EPS for the LTM ended June 30, 1996 \8a8x1 This multiple is greater th
the average multiples of both the Selected AnnQitynpanies and the Selected Large Capitalizationgamies. The low, average and high
multiples of public stock price to estimated 1998AF operating EPS were 9.4x, 11.7x and 16.4x, respay, for the Selected Annuity
Companies and 10.4x, 13.1x and 15.1x, respectif@ythe Selected Large Capitalization Companié® multiple of price to Conseco's
estimated 1996 GAAP operating EPS was 12.8x. Thikiple is greater than the average multiple of $imdected Annuity Companies and
greater than the low multiple of the Selected LaCggitalization Companies. The low, average ant higltiples of public stock price to
estimated 1997 GAAP operating EPS were 8.4x, 18risk14.3x, respectively, for the Selected Annuityrpanies and 9.0x, 11.2x and 12
respectively, for the Selected Large Capitalizattmmpanies. The multiple of price to Conseco'svestttd 1997 GAAP operating EPS was
9.5x. This multiple is greater than the low mukiplof both the Selected Annuity Companies and éhecgd Large Capitalization Compan
The low, average and high multiples of public stpdke to shareholders' equity per share as of 30n&996 were 0.9%, 1.7x and 3.4x,
respectively, for the Selected Annuity Companies A2x, 1.9x and 2.8x, respectively, for the Selddtarge Capitalization Companies. The
multiple of price to Conseco's shareholders' equétlyshare as of June 30, 1996 was 1.7x. This pieli§ equal to the average multiple of the
Selected Annuity Companies and greater than thenoitiple of the Selected Large Capitalization Camips. The low, average and high
multiples of Enterprise Value to statutory opergt@arnings for the LTM or the LFY were 9.7x, 23ad 42.9x, respectively, for the Selec
Annuity Companies and 27.1x, 31.6x and 37.1x, rethpay, for the Selected Large Capitalization Camigs. The multiple of Enterprise
Value to Conseco's 1995 statutory operating easnivas 21.3x. This multiple is greater than the foultiple of the Selected Annuity
Companies
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and less than the low multiple of the Selected eatgpitalization Companies. The low, average agt hiultiples of Enterprise Value to
statutory capital and surplus as of the end of.t@ or the LFY were 1.2x, 1.8x and 2.2x, respedyivior the Selected Annuity Companies
and 3.6x, 4.5x and 5.6x, respectively, for the &ekt Large Capitalization Companies. The multigl&terprise Value to Conseco's statul
capital and surplus as of December 31, 1995 was Btis multiple is greater than the high multipfethe Selected Annuity Companies and
less than the low multiple of the Selected Largpitatization Companies.

No company or transaction used in the Transactioalysis or the Public Company Analysis describemvabwas directly comparable

ATC, Conseco or the proposed Merger. Accordinglyaaalysis of the results of the foregoing wassioiply mathematical nor necessarily
precise; rather, it involved complex consideratiand judgments concerning differences in finanara operating characteristics of
companies and other factors that could affectrdmestction values and trading prices. For exampégy qualitative factors are involved in
valuing a company or analyzing a transaction inlifeeaccident and health insurance and annuiystries, including assessments of the
quality of management, the attractiveness of thepamy's target market, the economics of the praduging sold and the company's market
position relative to its competitors. Other facttirat could affect the transaction values or trgdirices include differences in distribution,
products, geographic or demographic customer carat@m, size, accounting practices, asset poafgliality, interest rate sensitivity and
other factors. These factors may affect the tratimawgalues or trading prices in each case by &ffgdn varying degrees investors'
expectations of such factors as the company'saniskfuture operating profitability.

STOCK TRADING HISTORY. To provide contextual datadacomparative market data, DLJ examined the higibthe trading prices and
their relative relationships for both ATC Commomn&t and Conseco Common Stock for various periods@ugust 20, 1996. DLJ also
reviewed the daily closing prices of ATC Commonc&tand Conseco Common Stock and compared the A@iCanseco closing stock
prices with the S&P 500 Index and indices of sel@gublicly traded companies. DLJ reviewed theitigdhistory since January 1, 1994 of
the ATC Common Stock and the Conseco Common Stodktermine whether trading levels immediately prgoAugust 20, 1996 were
reflective of longer term trading levels or weréeafed by recent unusual or event specific tradictiyity. In addition, DLJ reviewed the
trading history of ATC Common Stock and Conseco @wm Stock relative to indices of selected compaimiesder to assess the relative
stock price performance of ATC, Conseco and sudités.

PRO FORMA MERGER ANALYSIS. DLJ analyzed certain ooma financial effects resulting from the Merger conducting its analysis,
DLJ relied upon certain assumptions described abadefinancial projections provided by the managemé&ATC and pro forma financial
statements and pro forma financial projections jgled by the management of Conseco. DLJ analyzedrthéorma effect of the Merger and
of completing the ALH Transaction and the BLH Tractson on the EPS, stockholders' equity per shaddeverage ratios of the combined
companies. Conseco's management has indicateid lelieves that the Merger will offer consolidatiopportunities which will result in
revenue enhancements and expense savings retative $stand-alone projected revenues and expehsd®oand Conseco. DLJ has
incorporated estimates of such revenue enhanceraettexpense savings, determined in conjunctiom tivé# managements of ATC and
Conseco, in its analysis, although DLJ does notesgany opinion as to the likelihood of such reme@nhancements or expense savings
being realized. The results of the pro forma meagelysis are not necessarily indicative of futyperating results or financial position.
Based on this analysis and assuming the MergeAlthkTransaction and the BLH Transaction are corguleand that the cash portion of the
consideration paid in such transactions is finarneitld debt, Conseco's shareholders would realize d@Rition of 8.1%, 8.3% and 8.4%,
respectively, in 1996, 1997 and 1998 versus asgyonty the ALH Transaction and the BLH Transactioa completed and that the cash
portion of the consideration paid in such transendiis financed with debt. Based on this analysisassuming the Merger, the ALH
Transaction and the BLH Transaction are completetthat the cash portion of the consideration paglich transactions is financed with
debt, Conseco's ratios of debt to total capitabrmaand debt and preferred stock to total cap#dilim as of June 30, 1996 would be 33.5% and
35.8%, respectively, versus 40.9% and 43.8%, réisdg assuming only the ALH Transaction and tHe-BTransaction are completed and
that the cash portion of the consideration paislich transactions is financed with debt. Therebzano assurance as to whether the
assumptions regarding financing sources set farthis paragraph will occur, and such assumptioasised only for purposes of illustration.

45



CONTRIBUTION ANALYSIS. DLJ analyzed ATC's and Comses relative contributions to the combined compaitis respect to GAAP
operating revenues, GAAP operating earnings, sbédefs' equity and total assets and compared ftfistiae relative ownership of ATC
shareholders in the combined company after the &efuch analysis was considered on a percentagebedgion basis and was made, wt
appropriate, (i) for 1995 and for the LTM endede @0, 1996 based on Conseco's and ATC's hist@mzhpro forma (in the case of Conseco,
pro forma for the acquisition of LPG and certaihestmatters) financial results and (ii) with respecestimated GAAP operating earnings for
1996 and 1997, as projected by ATC's and Consewrisgements.

ATC's relative contribution to the combined compavith respect to 1995 GAAP operating revenues wé%of the total. ATC's relative
contribution to the combined company with resped&AAP operating earnings for 1995 and the LTM ehdiene 30, 1996 were 12.0% and
11.3%, respectively, of the total. ATC's relativtribution to the combined company with respeastmated GAAP operating earnings for
1996 and 1997 were 12.7% and 12.1%, respectivetheaotal. ATC's relative contribution to the coimed company with respect to total
assets was 3.6% of the total. Including the PRIB&E® onseco as common equity, ATC's relative cbntion to shareholders' equity as of
June 30, 1996 was 14.7% of the total.

Assuming a price for Conseco Common Stock of $4 125 closing market price as of August 20, 1988)C shareholders would own
approximately 19.5% of the combined company afierMerger. The results of these contribution areeyae not necessarily indicative of
contributions that the respective businesses miayaliy make in the future.

The summary set forth above does not purport @ d@mplete description of the analyses performeBlbyin rendering the DLJ Opinion.
The preparation of a fairness opinion involves aagideterminations as to the most appropriate @esglant methods of financial analysis and
the application of these methods to the partictil@umstances and, therefore, such an opiniontiseaalily susceptible to summary
description. Each of the analyses conducted bywaslcarried out in order to provide a differentspeictive on the Merger and add to the
total mix of information available. DLJ did not fara conclusion as to whether any individual analysbnsidered in isolation, supported or
failed to support an opinion as to fairness, frofimancial point of view. Rather, in reaching itsnclusion, DLJ considered the results of the
analyses in light of each other and did not plaaxtiqular reliance or weight on any individual gysa$ and ultimately reached its opinion
based on the results of all analyses taken as &whocordingly, notwithstanding the separate fexsummarized above, DLJ believes that
its analyses must be considered as a whole anddfeited portions of its analyses and the factonsidered by it, without considering all
analyses and factors, may create an incomplete oigle evaluation process underlying the DLJ Qminin performing its analyses, DLJ
made numerous assumptions with respect to indpstfprmance, business and economic conditions #red matters. The analyses
performed by DLJ are not necessarily indicativaatial values or future results, which may be Sicgmtly more or less favorable than
suggested by such analyses.

The ATC Board selected DLJ as its financial advisetause it is a nationally recognized investmanking firm that has substantial
experience in transactions similar to the Merget iarfamiliar with ATC, its business and the liéecident and health insurance and annuity
industries. Pursuant to the terms of an engageletet dated August 15, 1996 between ATC and DI Aaid DLJ a $50,000 retainer fee
and an additional $350,000 upon rendering of th@ Dpinion. Pursuant to the terms of the engageiettat, ATC will pay DLJ, on the
Closing Date, cash compensation equal to five-bigbf one percent (0.625%) of the Transaction Vdkss the $400,000 paid to date. Based
on an assumed Transaction Value, ATC will pay DinJthe Closing Date, cash consideration of appratéty $4.9 million, less the $400,(
paid to date. ATC also agreed to reimburse DL&Roout-of-pocket expenses (including the reasomédsts and out-of-pocket expenses of
counsel) incurred by DLJ in connection with its aggment and to indemnify DLJ and certain relatedgres against certain liabilities in
connection with its engagement, including liakéltiunder the federal securities laws. The terntiseofee arrangement with DLJ, which DLJ
and ATC believe are customary in transactions isfriature, were negotiated at arm's length betwdé@n and DLJ and the ATC Board was
aware of such arrangement, including the factadrggnificant portion of the aggregate fee payablBLJ is contingent upon consummation
of the Merger.
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In the ordinary course of business, DLJ may agtitrelde the securities of both ATC and Consecadt$oown account and for the accounts of
its customers and, accordingly, may at any timel ladbng or short position in such securities. Ddslpart of its investment banking services,
is regularly engaged in the valuation of businesseksecurities in connection with mergers, actjors, underwritings, sales and
distributions of listed and unlisted securitiesyate placements and valuations for estate, cotp@nad other purposes. DLJ has performed
investment banking and other services for ATC andgéco in the past and has received usual andneasta@ompensation for such services.
In addition, DLJ acted as financial advisor to CiAFeonnection with the CAF Merger and to THI in cection with the THI Merger.

CERTAIN CONSEQUENCES OF THE MERGER

As a result of the Merger, the shareholders of AililCbecome shareholders of Conseco, and therebycantinue to have an interest in the
business of ATC through Conseco. See "Comparis@hafeholders' Rights." Upon the consummation ®Merger, each outstanding share
of ATC Common Stock (other than shares of ATC Comr8tock held by ATC as treasury stock or Dissen8hgres) will be canceled and
converted into the right to receive the Merger Gaersition. Conseco will apply to have the additisteres of Conseco Common Stock
issued pursuant to the Merger listed on the NYSE.

ATC Stock Options held at the Effective Time widl bonverted automatically into options to purchésethe same aggregate consideration
payable to exercise such ATC Stock Options, thebarrof shares of Conseco Common Stock which theéehatould have been entitled to
receive at the Effective Time if such ATC Stock ©p$ had been exercised for shares of ATC CommockSirior to the Effective Time.
Except for ATC Stock Options held by non-employ@edctors, each ATC Stock Option, if not then vesteill vest in full at the earlier of (1)
the expiration of three months after the Effeciivame or (2) termination by Conseco of the employtthe holder of such options. Each
ATC Stock Option held by a non-employee directoA®fC will vest in full at the Effective Time. Conse has agreed to take all corporate
action necessary to reserve for issuance a suffioiember of shares of Conseco Common Stock favetglupon exercise of ATC Stock
Options assumed in accordance with the Merger Agese.

Upon consummation of the Merger, pursuant to a lempgntal indenture, Conseco will be substituteddod assume all of the rights and
obligations of, ATC under the Indenture and the &gbres. Conseco will become the obligor with respethe Debentures and holders of
the Debentures will become creditors of Consecbrigihts and obligations of ATC under the Indentarel Debentures will cease.

The Debentures that remain outstanding immedigedy to the Effective Time will be converted autatically into debentures of Conseco,
the holders of which will have the same rightstesytdid under the Debentures and the Indenturedivtg the right to receive interest
payments and the right to convert the Debentuttestire number of shares of Conseco Common Stoc&hathe holder would have been
entitled to receive at the Effective Time if suchldntures had been converted into shares of ATCn@an®tock prior to the Effective Time,
subject to future adjustments for, among otherghirchanges in the capitalization of Conseco, ageoaplated by the Indenture.

CONDUCT OF THE BUSINESS OF CONSECO AND ATC AFTER THE MERGER

Following the Merger, Conseco expects to achieveraing cost savings through the consolidationeofain Conseco and ATC operations
and the elimination of redundant expenses. Sudngswould be realized, over time, primarily throbugductions in staff, the combination,
elimination or relocation of certain office fadiéis and the consolidation of certain operation®r&ltan be no assurance that such cost st
will be realized as anticipated by Conseco.

Conseco's Board of Directors and management wilbeaffected by the Merger. See "Management os€om Upon Consummation of the
Merger."
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CERTAIN FEDERAL INCOME TAX CONSEQUENCES

The following is a summary description of the matetnited States federal income tax consequenttwedverger to ATC and its
shareholders. This summary is not a complete gsgmmiof all of the tax consequences of the Megayat, in particular, does not address tax
considerations which may affect the treatment ofaie special status taxpayers such as financsititions, broker-dealers, insurance
companies, tax-exempt organizations, investmenipemies, foreign persons, holders of options, wasransimilar rights with respect to
ATC Common Stock, or persons who acquired ATC Com®twck pursuant to the exercise of stock optiasrants or similar rights. In
addition, no information is provided herein witlspect to the tax consequences of the Merger umyefioaeign, state or local tax laws.

The following discussion is based on the Codenasfect on the date of this Joint Proxy Statenimogpectus, without consideration of the
particular facts or circumstances of any partichlalder of ATC Common Stock. Neither ATC nor Cortseas sought or will seek any
rulings from the Internal Revenue Service with eedpgo any of the matters discussed herein.

The obligation of ATC to effect the Merger is caimmtied on delivery to ATC of an opinion dated tHe<ihg Date (as defined in the Merger
Agreement) from Fox, Rothschild, O'Brien & Frankadunsel to ATC, based on certain representatimbg tmade by ATC, Conseco and
certain shareholders of ATC and on assumptionfostin the opinion, that for federal income taxposes the Merger will constitute a
reorganization within the meaning of Section 368(#A) of the Code and that no gain or loss willrbeognized by the ATC shareholders
with respect to the shares of Conseco Common Staekved by the ATC shareholders in the Merger.

Based on such opinion, the material federal inctareeonsequences of the Merger to ATC and its sladders will be as follows:

(i) No gain or loss will be recognized by ATC sHaoklers upon their exchange of ATC Common StoclCflomseco Common Stock, except
that: (A) any ATC shareholder who receives casltg@eds in lieu of a fractional share interest in €&&mo Common Stock will recognize gain
or loss equal to the difference between such pascand the tax basis allocated to the fractionalesinterest, and such gain or loss will
constitute capital gain or loss (short or long tedepending on such shareholder's holding periotifo)ATC Common Stock) if such
shareholder's ATC Common Stock is held as a cagitsdt at the Effective Time; and (B) similarlyy &TC shareholder who exercises
dissenters rights will recognize gain or loss wéhpect to the disposition of his ATC Common Steglaal to the difference between such
shareholder's tax basis in his ATC Common Stockthedotal cash received upon exercise of his odiesenters rights;

(i) No gain or loss will be recognized by ATC asesult of the Merger;

(iii) The tax basis of the Conseco Common Stockl(iding any fractional share interest deemed reckand exchanged for a cash payment)
received by an ATC shareholder in exchange for Admon Stock will be the same as such shareholderisasis in the ATC Common
Stock surrendered in exchange therefor; and

(iv) The holding period of the Conseco Common Stfiekluding any fractional share interest deemegired and exchanged for a cash
payment) received by an ATC shareholder will ineldkde period during which the ATC Common Stockedered in exchange therefor was
held (provided that such ATC Common Stock was bglduch ATC shareholder as a capital asset atffeetlze Time).

THE FOREGOING IS A GENERAL DISCUSSION OF CERTAIN PENTIAL MATERIAL FEDERAL INCOME TAX
CONSEQUENCES OF THE MERGER TO ATC AND ATC SHAREHOERS AND IS INCLUDED FOR GENERAL INFORMATION
ONLY. THE FOREGOING DISCUSSION DOES NOT TAKE INTOGCOUNT THE PARTICULAR FACTS AND CIRCUMSTANCES
OR TAX STATUS OR ATTRIBUTES OF EACH ATC SHAREHOLDERS A RESULT, THE FEDERAL INCOME TAX
CONSEQUENCES ADDRESSED IN THE FOREGOING DISCUSSIMNY NOT APPLY TO EACH ATC

48



SHAREHOLDER. ACCORDINGLY, EACH ATC SHAREHOLDER SHQUD CONSULT HIS OWN TAX ADVISOR REGARDING THE
SPECIFIC TAX CONSEQUENCES OF THE MERGER, INCLUDINBJT NOT LIMITED TO, THE APPLICATION AND EFFECT OF
FEDERAL, STATE, LOCAL AND OTHER TAX LAWS AND THE PSSIBLE EFFECTS OF CHANGES IN SUCH LAWS.

REGULATORY APPROVALS

ANTITRUST. Under the HSR Act and the rules promtagithereunder by the Federal Trade Commission'ERE"), the Merger may not
be consummated until notifications have been gamahcertain information has been furnished to fh€ Bnd the Antitrust Division of the
Department of Justice (the "Antitrust Division")dagpecified waiting period requirements have beisfeed. Conseco and ATC filed
notification and report forms under the HSR Acthwtite FTC and the Antitrust Division on Octobefi896. The FTC orally confirmed early
termination of the HSR Act waiting period on OctoB&, 1996. At any time before or after the conswatiom of the Merger, and
notwithstanding that the HSR Act waiting period bagn terminated, the Antitrust Division of the Fd@lild take such action under the
antitrust laws as it deems necessary or desiralileei public interest, including seeking to enjhia consummation of the Merger or seeking
divestiture of substantial assets of Conseco an@d.A any time before or after the consummatiothefMerger, and notwithstanding that
HSR Act waiting period has been terminated, antestauld take such action under the antitrust lasvé deems necessary or desirable in the
public interest. Such action could include seekagnjoin the consummation of the Merger or seekiingstiture of ATC or businesses of
Conseco or ATC. Private parties may also seekk® leegal action under the antitrust laws underagertircumstances.

Conseco and ATC believe that the Merger can beteffiein compliance with federal and state antittasss. However, there can be no
assurance that a challenge to the consummatidred¥lerger on antitrust grounds will not be madéhat, if such a challenge were made,
Conseco and ATC would prevail or would not be rezpito accept certain conditions, possibly inclgdiertain divestitures, in order to
consummate the Merger.

INSURANCE. The consummation of the Merger will reguhe approvals or exemptive orders of the insceacommissioners, directors of
insurance or superintendents of insurance (theifémee Regulators”) under the state insurance qtiiee$insurance Codes") of New York,
Pennsylvania and Texas, which are jurisdictionsliich insurance companies owned by ATC are donticilde Insurance Codes generally
contain provisions applicable to the acquisitiortofitrol of a domestic insurer, including a prestiompof control that arises from the
ownership of 10 percent or more of the voting siiegrof a domestic insurer or a person that cém@alomestic insurer. The filing of an
application for acquisition of control of a domestisurer gives rise to mandatory or, in some statiscretionary public hearing requirements
and/or statutory periods (ranging from 30 to 90sjayhich may be extended in certain circumstaneéh)n which decisions must be

rendered approving or disapproving the acquisitibcontrol. Appropriate filings with the relevamsurance Regulators are being made and it
is anticipated, although there can be no assurdmaeapprovals of such Insurance Regulators wilbbtained.

NYSE LISTING OF CONSECO COMMON STOCK

Pursuant to the Merger Agreement, Conseco is redtir use its best efforts to obtain listing onKYSE of the shares of Conseco Common
Stock to be issued in connection with the Merggpmval of the listing on the NYSE of the share€ohseco Common Stock to be issued in
the Merger is a condition to the respective oblayet of ATC and Conseco to consummate the Merger.

FEDERAL SECURITIES LAW CONSEQUENCES

All shares of Conseco Common Stock issued in cdiorewith the Merger will be freely transferablecept that any shares of Conseco
Common Stock received by persons who are deemigel taffiliates" (as
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such term is defined under the Securities Act) ©CAprior to the Merger which may be resold by themly in transactions registered under
the Securities Act, permitted by the resale provisiof Rule 145 promulgated under the Securitidg@cRule 144 if such persons are or
become affiliates of Conseco), or otherwise pegditinder the Securities Act. Persons who may benel@d¢o be affiliates of ATC generally
include individuals or entities that control, amtrolled by, or are under common control with,fsparty and may include certain officers
and directors of such party as well as principaksholders of such party.

DISSENTERS RIGHTS

ATC. Pursuant to the Merger Agreement and the PBfolders of ATC Common Stock have dissenters right®nnection with the Merger
under Subchapter 15D of the PBCL, a copy of whicatiached as Annex C to this Joint Proxy StatefAsmygpectus, and may object to the
Merger Agreement and demand in writing that ATC tregm the fair value of their ATC Common Stock.

Failure by any dissenting shareholder to compaiy procedure required by Subchapter 15D maytriestiermination of such
shareholders' dissenters rights. ATC will not giwe notice of the following requirements other tlaardescribed in this Joint Proxy
Statement/Prospectus and as required by the PBCL.

A holder of record of ATC Common Stock may ass&sehters rights as to fewer than all of the shafé@sTC Common Stock registered in
such holder's name only if the holder dissents vafipect to all of the ATC Common Stock benefigialvned by any one person and
discloses the name and address of the personsonseon whose behalf the holder dissents. In trattethe holder's rights shall be
determined as if the shares as to which the hdldedissented and the other shares are registetied nhames of different holders. A
beneficial owner of shares of ATC Common Stock vwghioot also the record holder of such shares msgradissenters rights with respect to
shares held on such owner's behalf and shall btettas a dissenting shareholder under the ter@shafhapter 15D if the beneficial owner
submits to ATC, not later than the time of filifgetNotice of Intention to Dissent (as defined bglawvritten consent of the record holder.
Such beneficial owner may not dissent with resfetgss than all shares of ATC Common Stock beiadfifoowned by such beneficial own

Holders of ATC Common Stock (or beneficial owndrsreof as provided above) who follow the procedofeéSubchapter 15D as outlined
below will be entitled to receive from ATC the faimlue of their shares of ATC Common Stock immeatjabefore the Effective Time, takir
into account all relevant factors but excluding appreciation or depreciation in anticipation af #ffectuation of the Merger Agreement.
Holders of ATC Common Stock (or beneficial owndrsreof) who elect to exercise their dissenterstsighust comply with all of the
following procedures to reserve those rights.

Holders of ATC Common Stock (or beneficial owndrsreof) who wish to exercise dissenters rights rfilesa written notice of intention to
demand the fair value of their shares of ATC Comi8tock if the Merger is effectuated (the "NoticdmiEntion to Dissent”). Such dissent
must file the Notice of Intention to Dissent witietSecretary of ATC prior to the vote by ATC shatdhrs on the Merger Agreement; they
must make no change in their beneficial ownershigTa&C Common Stock from the date of filing untilglffective Time; and they must
refrain from voting their ATC Common Stock for tapproval and adoption of the Merger Agreement. Nlbce of Intention to Dissent mu
be in addition to and separate from any proxy deamainst the Merger Agreement.

If the Merger Agreement is approved and adoptethbyequired vote at the ATC Special Meeting, Cooseill mail a notice (the "Notice of
Approval”) to all dissenters who filed a Noticelofention to Dissent prior to the vote on the Merdgreement and who refrained from
voting for the approval and adoption of the Merggreement. Conseco expects to mail the Notice qfréyal promptly after effectuation of
the Merger. The Notice of Approval will state whared when (the "Demand Deadline") a demand for agrmust be sent and certificates
for shares of ATC Common Stock must be depositaitder to obtain payment; it will supply a form demanding payment (the "Demand
Form™) which includes a request for certificatidrttoe
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date on which the holder, or the person on whobkalbthe holder dissents, acquired beneficial owhigrof the shares of ATC Common
Stock; and it will be accompanied by a copy of Swdpter 15D. Dissenters must ensure that the Deffrarmd and their certificates for shares
of ATC Common Stock are received by Conseco oretork the Demand Deadline. All mailings to Consamat the risk of the dissenter.
However, it is recommended that the Notice of Ititento Dissent, the Demand Form and the holdbgsescertificates be sent by certified
mail.

Any holder (or beneficial owner) of ATC Common Staeho fails to file a Notice of Intention to Disgefails to complete and return the
Demand Form, or fails to deposit share certificat#ls Conseco, each within the time periods progtidbove, will lose the holder's (or
beneficial owner's) dissenters rights under Subtend®D. A dissenter will retain all rights of aasbholder, or beneficial owner, as the case
may be, until those rights are modified by effetiraof the Merger.

Upon timely receipt of the completed Demand Forons&co is required by the PBCL either to remitissehters who have returned the
Notice of Intention to Dissent and the completednaad Form and have deposited their certificatesathount Conseco estimates to be

fair value for their shares or to give written wetthat no such remittance will be made. Consees dot intend to make payment of any part
of the amounts payable to dissenters until theviaine of the ATC Common Stock affected by the Metgas been finally determined. The
remittance or notice will be accompanied by:

(1) the closing balance sheet and statement ofriraaf ATC for the fiscal year ended December 3851%gether with the latest available
interim financial statements;

(2) a statement of Conseco's estimate of the &irevof the ATC Common Stock ("Conseco's Estimatail

(3) A notice of the right of the dissenter to desh@ayment or supplemental payment, as the casbdyaccompanied by a copy of
Subchapter 15D.

If Conseco does not remit the amount of its estnadffair value of the ATC Common Stock, it wiltuen any certificates that have been
deposited, and may make a notation on any sucificzies that a demand for payment in accordande dbchapter 15D has been make. If
shares carrying such notation are thereafter tearesf, each new certificate issued therefor may deémilar notation, together with the na
of the original dissenting holder or owner of sgtlares. A transferee of such shares will not aeduirsuch transfer any rights in ATC other
than those which the original dissenter had afteking demand for payment of their fair value.

After Conseco gives notice of Conseco's Estimaiiont remitting that amount, and if the dissenftelieves that Conseco's Estimate is less
than the fair value of the shares, the dissentgrsead to Conseco the dissenter's own estimatéHiibider's Estimate") of the fair value of
the shares as contemplated by PBCL Section 157i8hw¥ill be deemed a demand for payment of the arhofithe Holder's Estimate. If a
dissenter does not file a Holder's Estimate wi80rdays after the mailing by Conseco of its remi&aor notice, the dissenter will be entitled
to no more than Conseco's Estimate.

If, within 60 days after the Effective Time or aftbe timely receipt by Conseco of any Holder'sr&ate, whichever is later, any demands for
payment remain unsettled, Conseco may file in thertCof Common Pleas of Bucks County, Pennsylvaniapplication for relief requesting
that the fair value of the ATC Common Stock be duieed by the court. There is no assurance thas&@mwill file such an application. All
dissenters, wherever residing, whose demands haeern settled will be made parties to any sughaagal proceeding. The court may
appoint an appraiser to receive evidence and re@ndra decision on the issue of fair value. Eacbediter who is made a party will be
entitled to recover the amount by which the faiuezof the dissenters ATC Common Stock is founexiceed the amount, if any, previously
remitted, plus interest. Interest shall be pay#ole the Effective Time until the date of paymensach rate as is fair and equitable under all
the circumstances, taking into account all relevaciiors, including the average rate currently gmicConseco
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on its principal line of credit. If Conseco faitsfile an application for relief, any dissenter whies made a demand and who has not already
settled the dissenter's claim against Conseco m&p dh the name of Conseco at any time within fsdafter the expiration of the 60-day
period. If a dissenter does not file an applicatiéthin the 30-day period, each dissenter entittefile an application shall be paid Conseco's
Estimate and no more, and may bring an actiondover any amount thereof not previously remitted.

The costs and expenses of such court proceedimgisding the reasonable compensation and expefses appraiser appointed by the co

will be determined by the court and assessed agaorsseco, except that any part of the costs apdreses may be apportioned and assessed
as the court deems appropriate against all or srtiee dissenters who are parties and whose aictideamanding supplemental payment the
court finds to be dilatory, arbitrary or in badtfaiFees and expenses of counsel and of expertisdaespective parties may be assessed
court deems appropriate against Conseco, and an téany or all dissenters, if Conseco fails tonpdy substantially with the requirements
subchapter 15D. Such fees and expenses may beedseminst either Conseco or a dissenter, ifdbg éinds that the party against whom
the fees and expenses are assessed acted intbaddaitrarily, or in a dilatory manner. If thewofinds that the services of counsel for any
dissenter were of substantial benefit to otheradigmrs similarly situated and should not be asdemgainst Conseco, it may award such
counsel reasonable fees to be paid out of the atm@warded to the dissenters who were benefitted.

Under the PBCL, a shareholder of ATC has no righdtitain, in the absence of fraud or fundamenttditress, an injunction against the
Merger, nor any right to valuation and paymenthef fair value of the holder's shares because dffgrger, except to the extent provided by
the dissenters rights provisions of Subchapter T5i@. PBCL also provides that, absent fraud or fomgtgal unfairness, the rights and
remedies provided by Subchapter 15D are exclusive.

The foregoing description of the rights of dissemtender Subchapter 15D is qualified in its enyitet the provision of Subchapter 15D and
should be read in conjunction with Annex C to thaént Proxy Statement/Prospectus.

CONSECO. Holders of Conseco Stock will not be kttito appraisal or dissenters rights under theLlBCconnection with the Merger
because the Conseco Common Stock is traded on¥S&N

ACCOUNTING TREATMENT

Conseco intends to account for the Merger undeptinehase method of accounting in accordance wittoAnting Principles Board Opinion
No. 16 ("APB No. 16"). Under this method of accangt the cost of acquiring all outstanding sharfe&TC Common Stock and tt
assumption of all outstanding ATC Stock Optiond i determined by the cost of shares of ATC Com@imek currently owned by
Conseco and the value at the Effective Time of @oosCommon Stock (and cash in lieu of fractionareh) to be issued to holders of ATC
Common Stock and ATC Stock Options, plus the dicests associated with the Merger. Conseco willcalle such cost in establishing new
accounting and reporting bases for the underlyeyuimed assets and liabilities based on their edithfair values at the Effective Time.

Conseco believes the Merger will not qualify foe fhooling of interest method of accounting in ademce with APB No. 16, because an
affiliate of ATC intends to sell a portion of th@@eco Common Stock it receives in the Merger bhafter the Effective Time.

INTERESTS OF CERTAIN PERSONS IN THE MERGER

INDEMNIFICATION OF DIRECTORS AND OFFICERS. Pursuantthe Merger Agreement, the Articles of Incorgima and Bylaws of
ATC's subsidiaries shall contain the provisionshwispect to indemnification set forth therein loa date of the Merger Agreement, and such
provisions shall not be amended, repealed or oikermodified for a period of six years after théeEfive Time in any manner that would
adversely affect the rights of Indemnified Partiesespect of actions or omissions occurring gir@r to the Effective Time (including,
without limitation, the transactions contemplatgatiiie Merger Agreement), unless such modificat®oreguired by law. Conseco has agreed
to indemnify the Indemnified Parties, but only e Eextent that ATC would have been obligated tsalbad it been the Surviving
Corporation. The foregoing provisions are intentbele for the benefit of, and shall be enforcedlgleecach Indemnified Party, his heirs and
his personal representatives and shall be bindingllcsuccessors and assigns of Conseco.
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SEVERANCE PAYMENTS. The Merger Agreement providesd payment to Ronald J. Holmer, Benedict J. lattg\Ernest lannucci and
Wayne G. Vosik up to a maximum of $120,000 eachedessary, intended to reimburse such individioalany excise tax imposed under
section 4999 of the Code with respect to any payiher such individuals may receive under their IByiment agreements with ATC as
described below.

Each of Ronald J. Holmer, Benedict J. lacovettdst lannucci, Susan T. Mankowski and Wayne G.R/bave "at-will" employment
agreements with ATC which have a change of coptratision. The change of control provision providest upon the occurrence of the
Merger, ATC is required to deposit in an escrowoact an amount equal to 200 percent of the exeeatthen current annual salary. If witl
three years of the Merger, the executive's employnseterminated for a reason other than deathmabretirement for age, disability or
termination for cause, the executive may demantithigaescrowed funds be paid to him or her.

EMPLOYMENT AGREEMENTS. Conseco Services will enteio employment agreements with John A. Powell,riias J. Parry, Kevin
Shields and Denise Powell, all of which will beesffive as of the Effective Time. The legal feesimed by John A. Powell, Thomas J. Parry,
Kevin Shields and Denise Powell in connection wlith employment agreements were paid by ATC.

John A. Powell. John A. Powell's employment agregméth Conseco Services provides for an employrntesmh of five years and an initial
position of President of ATLIC. Mr. Powell will bentitled to an initial annual salary of $1,000,@)@s such bonuses or incentive
compensation as the boards of directors of Conardats subsidiaries (the "Boards") shall deem eypiate. In addition, Mr. Powell shall be
entitled to a cash bonus in 1996 pursuant to hiseatiemployment agreement with ATC and a minimashcbonus of $250,000 in 1997. Mr.
Powell may receive annual salary increases in ig@eation of the Boards.

Pursuant to his employment agreement, Mr. Powelhtiled to participate in such employee bendéihp and insurance programs currently
offered by Conseco Services for its executive mamamt or supervisory personnel.

At the Effective Time, Mr. Powell will receive aayt of options to purchase 100,000 shares of ConSemmon Stock at a purchase price
share equal to the average sale price of Conseomfoo Stock on the date of grant. Twenty- five petad such options will vest upon
receipt and twenty-five percent will vest on eatkhe first three anniversaries of the Effectiven€i In addition, Mr. Powell shall be eligible
to receive such other stock option grants in acued with the policy of Conseco Services applicabmilarly situated executives.

The employment agreement provides that Consecacgsrshall assume all rights and obligations of A®@@ay for a split-dollar life
insurance policy on the life of Mr. Powell. An imance policy presently maintained by ATC on the 6f Mr. Powell to fund the payment of
certain deferred compensation benefits shall besfeared to Mr. Powell without any payment by drestcost to Mr. Powell and the
obligation to make such deferred compensation litsrsfall be terminated.

Mr. Powell's employment agreement with Consecoigeswvill prevent him from disclosing confidentiaformation obtained pursuant to his
employment by Conseco Services and contains linmtedsolicitation and non-compete provisions. Timpeyment agreement provides that
either Mr. Powell or Conseco Services may termiiteday time for any reason. However, if the emph@nt agreement is terminated by
Conseco Services for other than "just cause" (satkin the employment agreement) or by Mr. Poviall'good reason” (as defined in the
employment agreement) during the initial employntenin, Mr. Powell will be entitled to receive hiade salary, for the greater of one year
from the date of notice of termination or the remaiir of the initial employment term, plus the patarshare of any bonuses and all other
unpaid amounts accrued as of the date of termimadiovhich he would otherwise be entitled. In therg of termination resulting from a
"change of control" (as defined in the employmegreament), Mr. Powell may elect to be paid a lunmp severance allowance in lieu of the
termination payments provided in the precedingesasd. If the term of employment is not renewedhatend of the initial employment term,
then, thereafter, upon Mr. Powell's terminatioreofployment by Conseco Services without just caudéroPowell's termination of
employment with Conseco Services for good reasanPidwell will be entitled to receive an amount @do his base salary for a period
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of one year from the earlier of the date Consegwui&ss gives Mr. Powell notice of its intent torténate his employment or the date of such
termination of employment.

In the event of Mr. Powell's disability during thmitial employment term, he shall be entitled te base salary for six months and, thereafter,
50 percent of his base salary and a pro rata sffidnis bonus. In the event of Mr. Powell's deathiryithe initial employment term, his
beneficiary shall be entitled to his pro rata stadrkis bonus and all other unpaid amounts accaseaf the date of death.

Other Employment Agreements. The employment agreenveith Thomas J. Parry, Kevin Shields and DeRiseell each provide for a
three-year initial employment term and their resipeqositions and base salaries are: Vice Pretidéarketing of ATLIC--$175,000; Vice
President--Sales of ATLIC-- $125,000; and Vice Riest--Sales of ATLIC--$120,000.

Each of the executives will be entitled to (1) am@al cash bonus in 1996 as determined under thenttATC arrangement; (2) in 1997, a
minimum cash bonus of $20,000; and (3) such otbaub or incentive compensation as the Boards magoae from time to time.

All of the executives are entitled to participatesuch employee benefit plans and insurance pragcamently offered by Conseco Services.
At the Effective Time, each of the executives shatkive a grant of options to purchase 20,000eshafr Conseco Common Stock at a
purchase price per share equal to the averag@sedeof stock on the date of grant. Such optidradl west in equal annual installments over
three years. In addition, such executives shatdiliggble to receive such other stock option gramtaccordance with the policy of Conseco
Services applicable to similarly situated execigive

The executives' employment agreements prevent tf@mdisclosing confidential information obtainedrpuant to their employment by
Conseco Services and contain certain limited ndicisdion and non-compete provisions. Each oféhgloyment agreements provides that
either the executive or Conseco Services may tet@iih any time for any reason. However, if the lEayment agreement is terminated by
Conseco Services for other than "just cause" (fsatkin the employment agreement) during theahiéimployment term, the executive shall
be entitled to receive his or her base salarylfergreater of two years from the termination orréveainder of the initial employment term,
plus the pro rata share of any bonuses he or sithéswise entitled to and all other unpaid amoatsued as of the date of termination.

In the event of the executive's disability durihg tnitial employment term, the executive shalkbétled to his or her pro rata share of bonus
and all other unpaid amounts accrued as of theadatsability and such benefits as are providedaurConseco Service's salary continuation
and disability plans. In the event of the execusieieath during the initial employment term, theaxive's beneficiary shall be entitled to
receive a pro rata share of bonuses and all otipEid amounts accrued as of the date of the exetsuitieath.

THE MERGER AGREEMENT

The following is a brief summary of certain prowiss of the Merger Agreement, which is attached mseX A to this Joint Proxy
Statement/Prospectus and is incorporated hereiafbyence. This summary is qualified in its entifey reference to the Merger Agreement.
All shareholders are urged to read the Merger Ages in its entirety.

THE MERGER

The Merger Agreement provides that, subject tesfatiion or waiver of the terms and conditions aored in the Merger Agreement,
including the approval of the Merger Agreement #redtransactions contemplated thereby by the shltets of ATC and approval of the
Merger Consideration Stock Issuance by the shadehobf Conseco, ATC will be merged with and intm€eco, with Conseco being the
Surviving Corporation.
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EFFECTIVE TIME

The Merger Agreement provides that, subject tcstitesfaction or waiver of certain conditions ane thquisite approval of the shareholde!
Conseco and ATC, the Merger will be consummatedabg, will become effective on the date of, thenfjliof a Certificate of Merger with the
Secretary of State of Indiana and the SecretaState of Pennsylvania or at such time thereaftés povided in the Certificate of Merger.
The Merger Agreement may be terminated by eithers€co or ATC if, among other reasons, the Mergemiad been consummated on or
before December 31, 1996; provided, however, sath ohay be extended to March 31, 1997 if certaiditimns are satisfied. See "--
Conditions to the Merger" and "--Termination."

CONVERSION OF SHARES; EXCHANGE OF STOCK CERTIFICATE S; NO FRACTIONAL AMOUNTS

At the Effective Time, pursuant to the Merger Agnemt, each share of ATC Common Stock issued arsfanutting immediately prior to the
Effective Time (other than shares held as treashayes by ATC or Dissenting Shares), shall be avedénto the right to receive (i) if the
Conseco Share Price is greater than or equal t@%$4&r share, and less than or equal to $46.25hsee, .7574 of a share of Conseco
Common Stock; (i) if the Conseco Share Pricess han $42.25 per share, the fraction (roundéidetmearest ten- thousandth) a share (or
such fraction and whole number as the case magfti@pnseco Common Stock determined by dividing @32y the Conseco Share Price
(iii) if the Conseco Share Price is greater tha6.38 per share, the fraction (rounded to the neteasghousandth) of a share of Conseco
Common Stock determined by dividing $35.03 by tl$2co Share Price. The "Conseco Share Price"l#halijual to the average of the
closing prices of the Conseco Common Stock on tH&B Composite Transactions Reporting System fodthgading days immediately
preceding the second trading day prior to the HEffecTime. Thus, holders of shares of ATC CommarcEtwill receive Conseco Common
Stock with a value (based on the average closiiog pluring such 10 day period) of not less than@3per share and up to $35.03 per share.
The Conseco Common Stock to be issued to holde’§ 6GfCommon Stock pursuant to the Merger and ash ¢a be paid in lieu of
fractional shares of Conseco Common Stock areregfeo collectively as the "Merger Consideration."

In the event of any change in Conseco Common Sietkeen the date of the Merger Agreement and tfexfisfe Time of the Merger by
reason of any stock dividend, subdivision, recfasstion, recapitalization, combination, exchandslares or the like, the number and class
of shares of Conseco Common Stock to be issuedelitred in the Merger in exchange for each ontltay share of ATC Common Stock
as provided in the Merger Agreement shall be priogaately adjusted.

The structure of the Merger was the result of aterigth negotiations between ATC and Conseco aadauic considerations and was
intended to qualify as a tax-free reorganizatiodarBections 368(a)(1)(A) of the Code. On Octoler1®96, the last full trading day for
which information was available prior to the majiaf this Joint Proxy Statement/Prospectus, thsitpprice reported for shares of Conseco
Common Stock on the NYSE was $51.625 per shar¢tendosing price reported for shares of ATC Comr8tock on the NASDAQ

National Market was $34.125 per share. There camtassurance or prediction, and neither ConsecATiG hereby make any assurance
prediction, as to the future price of the Conseom@on Stock or ATC Common Stock.

At the Effective Time, each share of ATC Commonc&tissued and outstanding immediately prior toEffective Time which is then held
a treasury share by ATC or any of its subsidiarnasediately prior to the Effective Time, shall, biytue of the Merger and without any
action on the part of ATC, be canceled and retined cease to exist, without any conversion thereof.

No fractional shares of Conseco Common Stock wiligsued in connection with the Merger. Each AT&resholder who otherwise wou

have been entitled to a fraction of a share of @coCommon Stock (after taking into account altifieates delivered by such holder) shall
receive in lieu thereof cash (without interestamamount equal to such fractional part of a sh&f@onseco Common Stock multiplied by the
Conseco Share Price.
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Promptly after the Effective Time, the designatedhange agent will mail to each record holder oftiieates a form of letter of transmittal
and instructions for use in surrendering such @eates and receiving the consideration to whiothsoolder shall be entitled. After receipt of
such transmittal form, each holder of Certificatbsuld surrender such Certificates to the exchageet together with such letter of
transmittal duly executed and completed in accardavith the instructions thereto, and each suctidrakill be entitled to receive in
exchange therefor certificates for shares of Cam§&mmmon Stock and/or a check for any cash which Imegpayable in lieu of a fractional
share of Conseco Common Stock.

ATC SHAREHOLDERS SHOULD NOT FORWARD THEIR CERTIFICA TES TO THE EXCHANGE AGENT
UNTIL THEY HAVE RECEIVED A TRANSMITTAL LETTER AND I NSTRUCTIONS.

After the Effective Time, each Certificate, until surrendered and exchanged, will be deemed, Ifpugboses, to evidence only the right to
receive the number of shares of Conseco Commork 8tat the holder of such certificate is entitledéceive pursuant to the terms of the
Merger Agreement and the right to receive any gasiment in lieu of a fractional share of Consecan@mwn Stock.

TREATMENT OF ATC STOCK OPTIONS

At the Effective Time, each ATC Stock Option shal deemed disposed to ATC and then converted atit@ifyainto an option to purchase,
for the same aggregate consideration payable twigresuch ATC Stock Options, the number of shaf€onseco Common Stock which the
holder would have been entitled to receive at ttiediive Time if such ATC Stock Options had beeltyfuested and exercised for shares
prior to the Effective Time, but otherwise on tlaene terms and conditions as were applicable uh@eATC stock option plan and the
underlying stock option agreement except as pravidehe next two sentences. Each ATC Stock Ogimld by anyone other than a non-
employee director of ATC, if not then vested, wilst in full at the earlier of (1) the expiratiofitbree months after the Effective Time or (2)
the termination by Conseco of the employment ofhibleler of such ATC Stock Option. Each ATC Stocki@pheld by a non-employee
director of ATC, if not then vested, will vest iulffat the Effective Time.

Conseco has agreed to take all corporate actiogssary to reserve for issuance a sufficient nurobghares of Conseco Common Stock for
delivery upon exercise of ATC Stock Options assumeatcordance with the Merger Agreement and tistegsuch shares of Conseco
Common Stock with the Commission pursuant to a Reglion Statement on Form S-8.

DISSENTING SHARES

ATC Common Stock which is held by shareholders ©CAvho shall have effectively dissented from therde and perfected their dissen
rights in accordance with the provisions of Subtbap5D of the PBCL (the "Dissenting Shares") shatlbe converted into or be
exchangeable for the right to receive the Mergerditteration, but the holders thereof shall be ledttito payment from Conseco of the
appraised value of such Dissenting Shares in aancsdwith the provisions of Subchapter 15D. See 'Wkrger--Dissenters Rights."

REPRESENTATIONS AND WARRANTIES

The Merger Agreement contains certain customargesgmtations and warranties relating to, among altiegs, (1) each of Conseco's and
ATC's organization and similar corporate matte2¥;each of Conseco's and ATC's capital struct@ethe authorization, execution, delivery,
performance and enforceability of the Merger Agreatiwith respect to Conseco and ATC and relatedensat(4) documents filed by each
Conseco and ATC with the Commission and the acguhformation contained therein; (5) the abseoatmaterial changes with respect to
the business of Conseco and ATC; and (6) compliavitteapplicable laws.
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CERTAIN COVENANTS
The Merger Agreement contains certain customargigants and agreements, including, without limitgtibe following:

CONDUCT OF BUSINESS. Pursuant to the Merger Agragimend except as set forth in the disclosure sadesdhereto, Conseco has ag
that during the period from the date of the Me§greement to the Effective Time, Conseco shall, stmall cause its subsidiaries to, carry on
their respective businesses in the usual, regaldoadinary course and will not, among other thif@¥A) declare, set aside or pay any
dividends on, or make any other distributions (Wketin cash, stock or property) in respect of, amgtanding capital stock of Conseco (ot
than regular quarterly cash dividends of $.0625spare of Conseco Common Stock and regular castedids on the Conseco Series D
Preferred Stock and the Conseco PRIDES, in eachwveitis usual record and payment dates and in aaocslwith Conseco's Articles of
Incorporation and its present dividend policy) BY éplit, combine or reclassify any of its outstamgdcapital stock or issue or authorize the
issuance of any other securities in respect dfeinof or in substitution for shares of Conseaultstanding capital stock (other than under the
Conseco stock option plans); (2) issue, sell, grgletige or otherwise encumber any shares of ftitadatock, any other voting securities or
any securities convertible into, or any rights, raats or options to acquire, any such shares, gagturities or convertible securities, in each
case if any such action could reasonably be exgdéfeto delay materially the date of mailing ofsldoint Proxy Statement/Prospectus or,
(B) if it were to occur after such date of mailiig,require an amendment of this Joint Proxy Statd@f®rospectus; or (3) to acquire any
business or any corporation, partnership, jointwen association or other business organizatiativision thereof, in each case if any such
action could reasonably be expected (A) to delaterialy the date of mailing of this Joint Proxya&ment/Prospectus or, (B) if it were to
occur after such date of mailing, to require anrangent of this Joint Proxy Statement/Prospectus.

Pursuant to the Merger Agreement, ATC has agrestdldiaring the period from the date of the Merggreement until the Effective Time,
except as permitted by the Merger Agreement oetifosth on the disclosure schedules thereto, ATIC and will cause its subsidiaries to,
act and carry on their respective businesses iorttieary course of business and will not (withthé prior consent of Conseco), among other
things (1)(A) declare, set aside or pay any divitieon, or make any other distributions (whetharaish, stock or property) in respect of, any
of ATC's outstanding capital stock, (B) split, camdor reclassify any of ATC's outstanding capstalck or issue or authorize the issuance of
any other securities in respect of, in lieu ofrosubstitution for shares of ATC's outstanding gitock, or (C) purchase, redeem or
otherwise acquire any shares of ATC's outstandapital stock or any rights, warrants or optionagquire such shares; (2) issue, sell, grant,
pledge or otherwise encumber any shares of itsalegiock, any other voting securities or any sigiesrconvertible into, or any rights,
warrants or options to acquire, any such shardsg/eecurities or convertible securities, othenthlipon the exercise of ATC Stock Options
outstanding on the date of the Merger Agreementaif@end its articles of incorporation or bylaws; #dquire any business or any
corporation, partnership, joint venture, associatio other business organization or division thErés) sell, mortgage or otherwise encumber
or dispose of any of its properties or assetsdr@ammaterial to ATC and its subsidiaries taken awhale, except in the ordinary course of
business; (6)(A) incur any indebtedness for borbw®ney or guarantee any such indebtedness of@ammtinson, other than certain specit
limitations, or (B) make any loans or advancesny ather person, other than to ATC or any whollyrew subsidiary of ATC and other than
routine advances to employees; (7) make any tactieheor settle or compromise any income tax ligpthat would reasonably be expecte:
be material to ATC and its subsidiaries taken a$ale; (8) pay, discharge, settle or satisfy amjnas, liabilities or obligations other than the
payment, discharge or satisfaction, in the ordirtanyrse of business consistent with past practi¢e accordance with their terms, of
liabilities reflected or reserved against in, ontnplated by, the most recent consolidated firsrstatements of ATC or incurred since the
date of such financial statements in the ordinaryrse of business consistent with past practigen{@st its future cash flow, any cash from
matured and maturing investments, any cash prodemtsthe sale of its assets and properties, agdtash funds currently held by it, in any
investments other than cash equivalent
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assets or in short-term investments, except (Atlsrwise required by law, (B) as required to pdevtash (in the ordinary course of business
and consistent with past practice) to meet itsa@uvanticipated obligations,

(C) in publicly traded corporate bonds that aredahvestment grade by at least two nationally gaczed statistical rating organizations, (D)
as may be otherwise required in ATC's contractndeutakings with Transport Life Insurance Compamy(E) as may be otherwise provided
in the investment guidelines contained in the itmest advisory agreements with Conseco Capital lgament, Inc., a wholly-owned
subsidiary of Conseco ("CCM"); (10) except as maydxuired by law, (A) make any representationronjise to any employee or former
director, officer or employee of ATC or any subaigiwhich is inconsistent with the terms of anyséirg ATC benefit plan, (B) make any
change to the contracts, salaries, wages, or otilepensation of any employee or any agent or ctargudf ATC or any subsidiary other th

(i) routine changes or amendments that are requineér existing contracts, or (ii) individual, roné changes or amendments that are ma
the ordinary course of business and consistentpeitth practice and do not exceed 8 percent, ((tadoter into, amend, alter or terminate
any benefit plan or any election made pursuartiégrovisions of any existing ATC benefit planattcelerate any payments, obligations or
vesting schedules under any existing ATC benedibpbr (D) approve any general or companmide pay increases for employees; (11) ex

in the ordinary course of business, modify, amenigioninate any material agreement, permit, coneasfanchise, license or similar
instrument to which ATC or any subsidiary is a pant waive, release or assign any material rightdaims thereunder; and (12) hold any
meeting of the board of directors of ATC or anysdlary or any committee of any such board, or kg action by written consent of any
such board or committee, without providing (A) wait notice five days in advance of any such meaiindate of any proposed action by
written consent, and (B) an agenda of the spegifitters intended to be considered at such meetiagopy of the proposed written consent.

CCM ADVISORY AGREEMENT. Pursuant to the Merger Agmneent, ATC has agreed to enter into, and causedatshsubsidiaries to ent
into, an investment advisory agreement with CCMe Trtvestment advisory agreements shall be effeetivef the date this Joint Proxy
Statement/Prospectus is first mailed to ATC's di@ders (the "Mailing Date").

NO SOLICITATION. Pursuant to the Merger Agreemekit,C shall not, nor shall it permit any of its sultiaries to, nor shall it authorize
permit any officer, director or employee of, or danyestment banker, attorney or other advisor preagentative of, ATC or any of its
subsidiaries to, directly or indirectly, (1) sotidnitiate or encourage the submission of any Haleproposal with respect to a merger,
consolidation, share exchange or similar transagtigolving ATC, ATL or UGL (each a "Significant $sidiary"), or any purchase of all or
any significant portion of the assets of ATC or &ignificant Subsidiary, or any equity interesiC or any Significant Subsidiary, other
than the transactions contemplated by the Mergeeéigent (each an "Acquisition Proposal") or (2)ipgrate in any discussions or
negotiations regarding, or furnish to any personiaformation with respect to, or take any otheiatto facilitate any inquiries or the
making of any proposal that constitutes, or magoeably be expected to lead to, any AcquisitiorpBsal. The foregoing shall not prohibit
the Board of Directors of ATC from furnishing infoation to, or entering into discussions or negiutiegt with, any person or entity that
makes an unsolicited Acquisition Proposal if, antydo the extent that (1) the Board of Directof\d@ C, after consultation with and based
upon the advice of outside counsel, determine®addaith that such action is necessary for ther@ofDirectors of ATC to comply with its
fiduciary duties to shareholders under applicaée &nd (2) prior to taking such action, ATC (A) yides reasonable notice to Conseco to the
effect that it is taking such action and (B) reesifrom such person or entity an executed configiitgtagreement in reasonably customary
form.

INDEMNIFICATION OF DIRECTORS AND OFFICERS. Pursuantthe Merger Agreement, Conseco has agreedhbaarticles of
incorporation and bylaws of ATC's subsidiaries kbahtain the provisions with respect to indemrifion set forth therein on the date of the
Merger Agreement, and such provisions shall narended, repealed or otherwise modified for a desfasix years after the Effective Tir
in any manner that would adversely affect the ggiftindividuals who at any time prior to the Efige Time were directors or officers of
ATC or any of its subsidiaries (the "IndemnifiedtRss") in respect of actions or omissions occuga or
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prior to the Effective Time unless such modificatie required by law. Conseco has agreed to indgrtimé Indemnified Parties, but only to
the extent that ATC would have been obligated ts@bad it been the surviving corporation of thadée.

CONDITIONS TO THE MERGER

The respective obligations of Conseco and ATC fectthe Merger are subject to the following coiwdis, among others: (1) the Merger
Agreement and the Merger shall have been appraveédadopted by the shareholders of ATC and the helofleConseco Stock shall have
approved and adopted the Merger Consideration 3$stlance; (2) all required consents, approvalsnige and authorizations to the
consummation of the transactions contemplated RdrglATC and Conseco shall be obtained from (A)ltteirance Regulators in
Pennsylvania, New York and Texas, and (B) any afle@ernmental entity whose consent, approval, psiom or authorization is required
reason of a change in law after the date of thegkteAgreement, unless the failure to obtain suefsent, approval, permission or
authorization (i) would not reasonably be expetteldave a material adverse effect on the busifi@ssicial condition or results of operatic
of ATC and its subsidiaries, taken as a whole,rothe validity or enforceability of the Merger Agraent or (ii) is the failure to obtain the
approval of the Insurance Regulator of any lifainasice subsidiary of ATC, which does not constitutsignificant subsidiary" (within the
meaning of Rule 1-02 of Regulation S-X of the Comssiun) of ATC (a "Non-Significant Life Subsidiarytt) the transfer of control of such
Non- Significant Life Subsidiary, then such non-apiosan be waived at the option of Conseco if cerspiecified actions are taken; (3) the
waiting period (and any extension thereof) appliedab the Merger under the HSR Act shall have deeminated or shall have otherwise
expired; (4) no temporary restraining order, prétany or permanent injunction or other order issbg@ny court of competent jurisdiction or
other legal restraint or prohibition preventing tmmsummation of the Merger shall be in effect;

(5) the shares of Conseco Common Stock issual#\@ @s shareholders pursuant to the Merger shak limeen approved for listing on the
NYSE, subject to official notice of issuance; aBiithe Registration Statement shall have beconee®@fe under the Securities Act and sl
not be the subject of any stop order or proceediegking a stop order.

The obligation of Conseco to effect the Mergeruisjsct to, among other things, the following addil conditions: (1) the representations
and warranties of ATC contained in the Merger Agreat shall have been true and correct on the dabederger Agreement and as of the
Mailing Date (except to the extent that they exslseselate only to an earlier time, in which calseyt shall have been true and correct as of
such earlier time), other than such breaches oésemtations and warranties which in the aggregatgd not reasonably be expected to have
a material adverse effect on the business, finhooradition or results of operations of ATC andstgbsidiaries taken as a whole; (2) ATC
shall have performed in all material respects hligations required to be performed by it underMerger Agreement at or prior to the
Closing Date; and (3) no more than 20 percent@ftiares of ATC Common Stock shall have becomeebiisg) Shares.

The obligation of ATC to effect the Merger is suijeo, among other things, the following additionahditions: (1) the representations and
warranties of Conseco contained in the Merger Agere shall have been true and correct on the dakeedMerger Agreement and as of the
Mailing Date (except to the extent that they exslseselate only to an earlier time, in which calseyt shall have been true and correct as of
such earlier time), other than such breaches oéseptations and warranties which in the aggregatéd not reasonably be expected to have
a material adverse effect on the business, finhooiadition or results of operations of Conseco ngubsidiaries taken as a whole; (2)
Conseco shall have performed in all material retspait obligations required to be performed byritlar the Merger Agreement at or prior to
the Closing Date; (3) ATC shall have received aimiop of counsel to the effect that the Merger Wil treated as a reorganization under
Section 368(a)(1) of the Code and that shareholfe#d C will not be subject to federal income tax the receipt of shares of Conseco
Common Stock in the Merger; and (4) ATC shall heaaeived from DLJ, immediately prior to or on thailvhg Date, an update of its
fairness opinion which was rendered as of the ditke Merger Agreement.
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TERMINATION

The Merger Agreement may be terminated and the &texpandoned at any time prior to the Effective &ifd) by the mutual written cons
of Conseco and ATC; (2) by Conseco or ATC at ametif, (A) upon a vote at a duly held meeting of@dr Conseco's shareholders or any
adjournment thereof, any required approval of thieldrs of ATC Common Stock or Conseco Stock shatlbe obtained, (B) the Merger st
not have been consummated on or before Decembé&®896, unless the failure to consummate the Mesgire result of a willful and
material breach of the Merger Agreement by theypseeking to terminate the Merger Agreement; predjchowever, that either party may
notice to the other party extend such date to M&dchL 997 if the only conditions to closing notisf&d as of December 31, 1996 are those
relating to stockholder approval, governmental seglilatory consents and HSR Act, (C) any governedamttity shall have issued an order,
decree or ruling or taken any other action permtyenjoining, restraining or otherwise prohibitittge Merger and such order, decree, ruling
or other action shall have become final and nonalajpée, or (D) the Board of Directors of ATC shadive exercised its rights set forth in
Section 4.9 of the Merger Agreement; (See "--RftATC Board of Directors to Withdraw its Recommatidn"); (3) by Conseco if ATC
does not deliver a certificate signed by ATC's €Rieecutive Officer and Chief Financial Officer tgring that, as of the Mailing Date, the
representations and warranties of ATC in the MeAgreement are true and correct, subject to celitaitations; or (4) by ATC if Conseco
does not deliver a certificate signed by ConseChisf Executive Officer and Chief Financial Officegrtifying that, as of the Mailing Date,
the representatives and warranties of ConseceiiMirger Agreement are true and correct, subjecti@in limitations.

If the Merger Agreement is validly terminated asaé&éed above, the Merger Agreement shall becoricearad have no effect, except for
certain covenants regarding confidentiality, brekand, as described herein, payment of certaingieg®xpenses, and except that no party
thereto will be relieved of any liability for damegthat such party may have to the other partybagan of such party's breach of the Merger
Agreement.

RIGHT OF ATC BOARD OF DIRECTORS TO WITHDRAW ITS REC OMMENDATION

Under the Merger Agreement, the Board of Directdr&TC shall not (1) withdraw or modify, in a manmeaterially adverse to Conseco, the
approval or recommendation by the Board of Directafrthe Merger Agreement or the Merger, (2) approvrecommend an Acquisition
Proposal or (3) enter into any agreement with retsfoeany Acquisition Proposal, unless ATC recei@edAcquisition Proposal and the Board
of Directors of ATC determines in good faith, follimg consultation with outside counsel, that inesrtb comply with its fiduciary duties to
shareholders under applicable law it is necessarthe Board of Directors to withdraw or modify,aqmanner materially adverse to Conseco,
its approval or recommendation of the Merger Agreenor the Merger, approve or recommend such AttquisProposal, enter into an
agreement with respect to such Acquisition Proposé&trminate the Merger Agreement. In the eveatBbard of Directors of ATC takes any
of the foregoing actions, ATC shall, concurrentlghithe taking of any such action, pay to Conséeofee described in "--Fees--Acquisition
Proposal Fees."

FEES

ACQUISITION PROPOSAL FEES. ATC has agreed to pagomseco upon demand $20 million (an "Acquisitioog@sal Fee"), payable in
same-day funds, if a bona fide Acquisition Propdasabmmenced, publicly proposed, publicly disctbse communicated to ATC (or the
willingness of any person to make such an Acquisifroposal is publicly disclosed or communicateATC) and the Board of Directors of
ATC, in accordance with its fiduciary duties, withd/s or modifies in a manner materially advers€aaseco its approval or recommenda
of the Merger Agreement or the Merger, approvegoommends such Acquisition Proposal, enters intagreement with respect to such
Acquisition Proposal, or terminates the Merger Agnent.

OTHER FEES. In the absence of a requirement tcapafcquisition Proposal Fee, unless Conseco isrialiyein breach of the Merger
Agreement or is unable to satisfy certain closiogditions in the Merger
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Agreement, ATC has agreed to pay to Conseco upwradé an amount not to exceed $2 million to reimb@snseco for its out-of-pocket
fees and expenses in connection with the Merg#reoconsummation of the transactions contemplagatido Merger Agreement, payable in
same-day funds, if the requisite approval of ATsElareholders for the Merger is not obtained andthir closing conditions contained in the
Merger Agreement have been satisfied or waivewibh, respect to any condition not then satisfiéds substantially likely that such
condition will be satisfied on or before March 3997, through the exercise of best efforts to pthe satisfaction thereof.

In the absence of a requirement to pay an Acqoisfiroposal Fee, unless ATC is materially in brezfdhe Merger Agreement or is unable
to satisfy certain closing conditions in the Merdgreement, Conseco has agreed to pay to ATC uporadd an amount not to exceed $2
million to reimburse ATC for its out-of-pocket feaad expenses in connection with the Merger octimsummation of the transactions
contemplated by the Merger, payable in same- dagisfLif the requisite approval of holders of ComsBtock of the Merger Consideration
Stock Issuance is not obtained and all other ofpsonditions contained in the Merger Agreement Haeen satisfied or waived or, with
respect to any condition not then satisfied, #ubstantially likely that such condition will betiséied on or before March 31, 1997, through
the exercise of best efforts to procure the satisfa thereof.

EXPENSES

Except as otherwise expressly provided in the Mefggeement, whether or not the Merger is consurathaach of ATC and Conseco will
pay its own costs and expenses incident to pregpéoin entering into and carrying out the Mergerédgment and the consummation of the
transactions contemplated thereby except thatxperses incurred in connection with the printingjling and distribution of this Joint Pro

Statement/Prospectus and the preparation and 6fitige Registration Statement shall be borne ¢gbslConseco and ATC.

MODIFICATION OR AMENDMENT

Subject to the applicable provisions of the IBCld dine PBCL, at any time prior to the Effective Tildd C and Conseco may modify or
amend the Merger Agreement, by written agreemestuted and delivered by duly authorized officerthefrespective parties; provided,
however, that after approval of the Merger by tharsholders of ATC, no amendment may be made wkidices the consideration payable
in the Merger or adversely affects the rights & ATC's shareholders under the Merger Agreemetiowttthe approval of such shareholders.
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UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL STATEMEN TS OF CONSECO

The unaudited pro forma consolidated statementgefations of Conseco for the year ended Decenther@®5, and for the six months
ended June 30, 1996, present the consolidatedtoperasults for Conseco as if the following pladriieansactions had occurred on Janua
1995: (1) the Merger; (2) the BLH Transaction; 3 CAF Merger; (4) the Preferred Securities Offgriand (5) the THI Merger.

The pro forma consolidated statement of operatitata for Conseco for the year ended December 3B, Eet forth in the unaudited pro
forma consolidated statement of operations undecttumn "Pro forma Conseco before the Mergefiect the prior application of certain |
forma adjustments for the following transactiodpawhich have already occurred, as if such teantions had occurred on January 1, 1995:
(1) the Series D Call; (2) the ALH Transaction; {83 LPG Merger; (4) the acquisition of all of tetstanding common stock of CCP not
previously owned by Conseco and related transa{imcluding the repayment of the existing $250illion revolving credit agreement); (5)
the increase of Conseco's ownership in BLH to @@rgent, as a result of purchases of common sbéiisH by Conseco and BLH during
1995 and the first three months of 1996; (6) tseasice of 4.37 million shares of Conseco PRIDE®Rituary 1996; (7) the BLH Tender
Offer; and (8) the debt restructuring of ALH in tleeirth quarter of 1995. Such pro forma adjustmangsset forth in: (1) Exhibit 99.2
included in Conseco's Current Report on Form 8-tedi&eptember 25, 1996; (2) Conseco's Current Repdtorm 8-K dated August 2,
1996; and (3) Exhibit 99.1 included in Conseco'srét Report on Form 8-K dated April 10, 1996.

The pro forma consolidated statement of operatitata for Conseco for the six months ended Jun&3R, set forth in the unaudited pro
forma consolidated statement of operations undecttumn "Pro forma Conseco before the Mergeréatfihe prior application of certain |
forma adjustments for the following transactiodsphwhich have already occurred, as if such teantions had occurred on January 1, 1995:
(1) the Series D Call; (2) the ALH Transaction; {83 LPG Merger; (4) the issuance of 4.37 millibarges of Conseco PRIDES in January
1996; and (5) the BLH Tender Offer. Such pro fomd@ustments are set forth in: (1) Exhibit 99.2 uidd in Conseco's Current Report on
Form 8-K dated September 25, 1996; (2) Conseca'®efuReport on Form 8-K dated August 2, 1996; @)dExhibit 99.1 included in
Conseco's Form 10-Q for the quarterly period enliee 30, 1996.

The unaudited pro forma consolidated balance siwef June 30, 1996, gives effect to the followptenned transactions as if each had
occurred on June 30, 1996: (1) the Merger; (2Bbi Transaction; (3) the CAF Merger;
(4) the Preferred Securities Offering; and (5) Th# Merger.

The unaudited pro forma consolidated balance staatas of June 30, 1996, set forth in the unadighite forma consolidated balance under
the column "Pro forma Conseco before the Mergdt&cethe prior application of certain pro formgustments for the following transactio
all of which have already occurred, as if suchgeaions had occurred on June 30, 1996: (1) thesSBrCall; (2) the ALH Transaction; and
(3) the LPG Merger. Such pro forma adjustmentssatdorth in: (1) Exhibit 99.2 included in Consec@urrent Report on Form 8-K dated
September 25, 1996; and (2) Conseco's Current Repdrorm 8-K dated August 2, 1996.

The pro forma consolidated financial statementsased on the historical financial statements af€€co, LPG, ATC, CAF and THI and
should be read in conjunction with their respecfimancial statements and notes. The pro forma aigtanot necessarily indicative of the
results of operations or financial condition of Geco had these transactions occurred on Janua8®%,or June 30, 1996, nor the results of
future operations. Conseco anticipates cost sawindsidditional benefits as a result of certaitheftransactions contemplated in the pro
forma financial statements. Such benefits and éingrachanges that might have resulted from manageoféhe combined companies have
not been included as adjustments to the pro folmnaaidated financial statements. Certain amounts the prior periods have been
reclassified to conform to the current presentation
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The unaudited pro forma consolidated financialestegnts reflect cost allocations for the LPG Mertges,ALH Transaction, the Merger, the
BLH Transaction, the CAF Merger and the THI Mergsing estimated values of the assets and liakilifd PG, ATC, ALH, BLH, CAF an
THI as of the assumed merger dates based on aglgraied other studies, which are not yet comphsteordingly, the final allocations will
be different than the amounts included in the agm@omging pro forma consolidated financial statemealihiough the final allocations will
differ, the pro forma consolidated financial staéets reflect management's best estimate basedri@ntiy available information as if the

LPG Merger, the ALH Transaction, the Merger, theBLransaction, the CAF Merger and the THI Mergest bacurred on the assumed
merger dates.
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CONSECO

PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS
FOR THE SIX MONTHS ENDED JUNE 30, 1996
(AMOUNTS IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

PRO FORMA
CONSECO PR
BEFORE ADJ

THE ATC RELAT
MERGER HISTORICAL

Revenues:
Insurance policy

Investment activity:

Net investment

income............. 7194 213
Net trading losses... (7.3)

Net realized gains... 15.4 1.3

Fee revenue............ 20.1
Restructuring income...  30.4
Other income........... 10.2

Benefits and expenses:

Insurance policy

benefits and change

in future policy

benefits.............. 626.0 127.3
Interest expense on

annuities and

financial products.... 378.3
Interest expense on

notes payable......... 67.6 4.0
Interest expense on

investment

borrowings............ 10.7

Amortization related
to operations......... 168.3 10.9

Amortization related

to realized gains..... 15.1

Other operating costs

and expenses... . 1579 424

Total benefits and
expenses.......... 1,423.9 184.6

Income (loss)

before income

taxes, minority

interest and

extraordinary

charge............ 2615 24.9
Income tax expense
(benefit).............. 100.3 8.1

Income (loss)
before minority
interest and
extraordinary
charge............ 161.2 16.8
Minority interest in
consolidated
subsidiaries:
Dividends on
redeemable preferred

................. 4.4

Income (loss)
before

................ $897.2 $186.9 $

M

(UNAUDITED)

PRO FORMA
O FORMA ADJUSTMENTS
USTMENTS PRO FORMA RELATING
ING TO THE FOR THE TO THE BLH
ERGER MERGER TRANSACTION

- $1,0841 $ -- $1,084.1

0.7(1) 7414  0.1(16) 7415

(7.3) (7.3)
23(1) 19.0 19.0
20.1 20.1
30.4 30.4
10.2 10.2

753.3  (1.0)(16) 752.3

378.3 378.3
1.0(2) 70.1 70.1
(2.5)(3)

10.7 10.7

(10.9)4) 188.7  0.1(16) 188.8
13.2 (4)
7.2 (5)

151  0.1(16)  15.2

200.3  1.1(16) 201.4

8.0 1,616.5 0.3 1,616.8

(50) 2814 (0.2 281.2

0.8(6) 109.2  0.1(17) 109.3

(58) 1722  (0.3) 171.9

44 44
79  (7.9(18) -

PRO FORMA
CONSECO
SUBTOTAL(A)



extraordinary
charge............ $148.9 $16.8 $ (5.8) $ 1599 $ 7.6 $ 167.5

Earnings per common
share and common
equivalent share:
Primary:

Weighted average

shares outstanding.. 77.0 13.1(7) 90.1 2.6(19) 92.7

Income before
extraordinary

charge.............. $ 1.93 $ 177 $ 181
Fully diluted:

Weighted average

shares outstanding.. 77.8 18.1(7) 95.9 2.6(19) 98.5
Income before

extraordinary

charge.............. $ 191 $ 1.69 $ 173

(a) Amounts have been carried forward to page 65.
The accompanying notes are an integral part optbdorma consolidated financial statements.
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CONSECO

PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS (CON TINUED)
FOR THE SIX MONTHS ENDED JUNE 30, 1996
(AMOUNTS IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

P

AD
PRO FORMA RE
CONSECO CAF

SUBTOTAL (A) HISTORICAL

Revenues:

Insurance policy

income............... $1,084.1 $146.6
Investment activity:

Net investment

income.............. 741.5 27.3

Net trading losses... (7.3)

Net realized gains... 19.0 0.1
Fee revenue............ 20.1
Restructuring income... 30.4
Other income........... 10.2

Total revenues..... 1,898.0 174.0

Benefits and expenses:
Insurance policy
benefits and change
in future policy
benefits.............. 752.3 80.9
Interest expense on
annuities and

financial products.... 378.3
Interest expense on

notes payable......... 70.1 1.0
Interest expense on

investment

borrowings............ 10.7
Amortization related

to operations......... 188.8 12.3

Amortization related

to realized gains..... 15.2
Other operating costs
and expenses.......... 201.4 38.2

Total benefits and
expenses.......... 1,616.8 132.4

Income (loss)
before income
taxes, minority
interest and
extraordinary

charge............ 281.2 41.6
Income tax expense
(benefit).............. 109.3 145

Income (loss)
before minority
interest and
extraordinary
charge............ 171.9 27.1
Minority interest in
consolidated
subsidiaries:
Dividends on
redeemable preferred

(UNAUDITED)

PRO FORMA
RO FORMA ADJUSTMENTS
JUSTMENTS PRO  RELATING TO
LATING TO FORMA THE PREFERRED PRO FORMA
THE CAF CONSECO SECURITIES CONSECO

MERGER SUBTOTAL OFFERING SUBTOTAL (B)

$--  $1,230.7 $- $1,230.7

(1.7)(22) 767.1 767.1
(7.3) (7.3)

(0.1)(22) 19.0 19.0

20.1 20.1

30.4 30.4

10.2 10.2
(1.8) 20702 - 2,070.2
(1.5)(23) 831.7 831.7

378.3 378.3
(1.0)(24) 887 (10.8)(4l) 77.9
18.6 (25)

10.7 10.7
(12.3)(26) 207.9 207.9
16.2 (26)

2.9 (27)
15.2 15.2
239.6 239.6

229 1,772.1 (10.8)  1,761.3

(24.7) 298.1 10.8 308.9

(7.6)(28) 116.2  3.8(42) 1200

(17.1) 181.9 7.0 188.9

—~  10.6(43) 106



Dividends on preferred
stock.......cceee. 4.4

Income (loss)
before
extraordinary

charge............ $ 1675 $27.1 $(17.1)

$ 1775 $(3.6) $ 173.9

Earnings per common
share and common
equivalent share:
Primary:
Weighted average
shares outstanding.. 92.7

2.4(29) 95.1 95.1

Income before
extraordinary

Fully diluted:
Weighted average
shares outstanding.. 98.5

2.4 (29) 100.9 100.9

Income before
extraordinary

(a) Amounts have been carried forward from page 64.
(b) Amounts have been carried forward to page 66.
The accompanying notes are an integral part optbdorma consolidated financial statements.
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CONSECO

PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS (CON TINUED)
FOR THE SIX MONTHS ENDED JUNE 30, 1996 (AMOUNTS IN MILLIONS, EXCEPT PER SHARE

AMOUNTS)
(UNAUDITED)
PRO FORMA
PRO FORMA  FOR THE
ADJUSTMENTS MERGER
PRO FORMA RELATING TO AND OTHER
CONSECO THI THE THI PLANNED
SUBTOTAL (A) HISTORICA L MERGER  TRANSACTIONS
Revenues:
Insurance policy income.... $1,230.7 $55.6 $-- $1,286.3
Net investment income.... 767.1 19.9 (3.3)(46) 783.7
Net trading losses....... (7.3) (7.3)
Net realized gains....... 19.0 0.3 (0.3)(46) 19.0
Fee revenue................ 20.1 20.1
Restructuring income....... 30.4 30.4
Other income............... 10.2 0.6 10.8

Total revenues 2,070.2 76.4

Benefits and expenses:
Insurance policy benefits
and change in future
policy benefits...........
Interest expense on
annuities and financial
products.................. 378.3
Interest expense on notes
payable................... 77.9 4.5

8317 37.1

Interest expense on

investment borrowings..... 10.7
Amortization related to
operations................
Amortization related to
realized gains............ 15.2

Other operating costs and

expenses 239.6 16.7

Total benefits and
expenses.............. 1,761.3 62.5

Income (loss) before
income taxes, minority
interest and
extraordinary charge..
Income tax expense
(benefit)

308.9 13.9

120.0 4.9
Income (loss) before
minority interest and
extraordinary charge..

Minority interest in

consolidated subsidiaries:

Dividends on redeemable

preferred stock........... 10.6

Dividends on preferred

StOCK. veeveeiiiiecee 4.4

188.9 9.0

Income (loss) before
extraordinary charge.. $ 173.9

Earnings per common share
and common equivalent

share:

Primary:
Weighted average shares
outstanding............. 95.1

Income before
extraordinary charge.... $ 1.83

Fully diluted:

868.8

378.3

(4.5)47) 785
0.6 (47)

10.7

(4.2)(48)
7.0 (48)

214.9

(11)  1,822.7

(2.5) 320.3

(0.9)(49)

124.0

(1.6) 196.3

$(1.6) $ 181.3

47(50) 99.8




Weighted average shares
outstanding............. 100.9 4.7 (50) 105.6

Income before
extraordinary charge.... $ 1.75 $ 1.74

(a) Amounts have been carried forward from page 65.
The accompanying notes are an integral part optbdorma consolidated financial statements.
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CONSECO

PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 1995
(AMOUNTS IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

(UNAUDITED)
PRO FORMA PRO FORMA
CONSECO PRO FORMA ADJUSTMENTS
BEFORE ADJUS

TMENTS PRO FORMA RELATING TO PRO FORMA
ING TO FORTHE THEBLH CONSECO
ERGER MERGER TRANSACTION SUBTOTAL(A)

THE ATC RELAT
MERGER HISTORICAL THE M

Revenues:
Insurance policy

income................ $1,752.8 $2739 $ - $2,026.7 $(0.3)(16) $2,026.4
Investment activity:

Net investment
income.............. 1,461.1 23.2
Net trading income... 2.5

1.8(1) 1,486.1 (0.1)(16) 1,486.0
25 25
Net realized gains... 220.3 0.2

20(1) 2225 (0.4)(16) 222.1

Fee revenue............ 33.9 33.9 33.9
Restructuring income...  15.2 15.2 15.2
Other income........... 12.6 12.6  (0.1)(16) 125
Total revenues..... 3,498.4 297.3 3.8 3,799.5 (0.9) 3,798.6

Benefits and expenses:

Insurance policy

benefits and change

in future policy

benefits.............. 1,261.4 1729 1,434.3 (1.7)(16) 1,432.6
Interest expense on

annuities and
financial products.... 758.5

7585 0.3 (16) 758.8
Interest expense on

notes payable......... 1435 3.3 19(2) 1455 (0.4)(16) 1451
( 3.2)(3)

Interest expense on

investment

borrowings............ 30.2 30.2 30.2

Amortization related

to operations......... 307.3 227 (2 2.7)(4) 3452 (2.8)(16) 3424
2 3.5(4)
1 4.4 (5)

Amortization related

to realized gains..... 144.4
Loss on sale of long-

term care business.... -
Expenses of spin-off

and related
transactions.......... --

Other operating costs
and expenses.......... 356.4 63.7 420.1

Total benefits and
expenses.......... 3,001.7 262.6 1 3.9

144.4  (0.6)(16) 143.8

5.9 (16) 426.0

Income (loss)
before income
taxes, minority
interest and
extraordinary

charge............ 496.7 347 (1 0.1) 521.3 (1.6) 519.7
Income tax expense
(benefit).............. 192.3 11.0

15(6) 2048 (0.6)(17) 204.2

Income (loss)
before minority
interest and
extraordinary
charge............ 3044 237 (1 1.6)
Minority interest in
consolidated
subsidiaries:
Dividends on
redeemable preferred
StOCK...ceviireeenne --
Dividends on preferred

3165 (1.0 315.5



stock........cceeee 8.7 8.7 8.7

Equity in earnings..... 12.6 126 (12.6)(18) -
Income (loss)

before

extraordinary

charge............ $ 2831 $23.7 3$(1 1.6) $ 2952 $11.6 $ 306.8

Earnings per common
share and common
equivalent share:
Primary:
Weighted average
shares outstanding.. 75.7 1 3.1(7) 8838 26(19) 914

Income before
extraordinary

charge.............. $ 3.74 $ 3.32 $ 3.36
Fully diluted:

Weighted average

shares outstanding..  76.0 1 8.1(7) 941 26(19) 96.7

Income before
extraordinary

(a) Amounts have been carried forward to page 68.
The accompanying notes are an integral part optbdorma consolidated financial statements.
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CONSECO

PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS (CON TINUED)
FOR THE YEAR ENDED DECEMBER 31, 1995
(AMOUNTS IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

P
AD
PRO FORMA RE
CONSECO CAF
SUBTOTAL (A) HISTORICAL

Revenues:

Insurance policy

income............... $2,026.4 $282.1
Investment activity:

Net investment

income............. 1,486.0 48.6

Net trading income... 2.5

Net realized gains... 222.1
Fee revenue............ 33.9
Restructuring income... 15.2
Other income........... 125 0.1

Total revenues..... 3,798.6  330.8
Benefits and expenses:
Insurance policy
benefits and change
in future policy
benefits.............. 1,432.6 155.3
Interest expense on
annuities and

financial products....  758.8
Interest expense on

notes payable......... 1451 2.4
Interest expense on

investment

borrowings............ 30.2
Amortization related

to operations......... 342.4 215

Amortization related

to realized gains..... 143.8
Loss on sale of long-
term care business....
Expenses of spin-off
and related
transactions..........
Other operating costs
and expenses.......... 426.0 80.0

Total benefits and
expenses............ 3,278.9  259.2

Income (loss)
before income
taxes, minority
interest and
extraordinary

charge............ 519.7 71.6
Income tax expense
(benefit).............. 204.2 25.6

Income (loss)
before minority
interest and
extraordinary
charge............ 3155 46.0
Minority interest in
consolidated
subsidiaries:
Dividends on

LATING TO PRO FORMA PREFERRED

(UNAUDITED)
PRO FORMA
ADJUSTMENTS
RO FORMA RELATING
JUSTMENTS TO THE

PRO FORMA

THE CAF CONSECO SECURITIES CONSECO

MERGER SUBTOTAL OFFERING

SUBTOTAL (B)

$ - $2,308.5

(3.4)(22) 1,531.2

(0.1)(22) 222.0
33.9

(3.0)(23) 1,584.9

758.8
(2.4)(24) 182.2
37.1 (25)

30.2
(21.5)(26)  380.2
32.0(26)

5.8 (27)

143.8

$ - $2,308.5

1,531.2
25

222.0
33.9

1,584.9

758.8

(21.5)(41)  160.7

30.2

380.2

143.8

48.0 3,586.1 (21.5) 3,564.6

(51.5) 539.8 215 561.3

(16.0)(28) 213.8

(35.5) 3260 14

75(42) 2213

.0 340.0



redeemable preferred
- 21.1(43) 21.1

StOCK...cevvrreeenne -
Dividends on preferred
StOCK..cceiiiieenne 8.7 8.7 8.7

Income (loss)
before

extraordinary
$ 3173 $(7.1) $ 310.2

charge............ $ 306.8 $46.0 $(35.5)

Earnings per common
share and common
equivalent share:
Primary:
Weighted average
shares outstanding.. 91.4 2.4(29) 938 93.8

Income before

extraordinary

charge............. $ 3.36 $ 3.38 $ 331
Fully diluted:

Weighted average

shares outstanding.. 96.7 2.4(29) 99.1 99.1

Income before
extraordinary
. $ 3.22 $ 3.14

(a) Amounts have been carried forward from page 67.
(b) Amounts have been carried forward to page 69.
The accompanying notes are an integral part optbdorma consolidated financial statements.
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CONSECO

PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS (CON TINUED)
FOR THE YEAR ENDED DECEMBER 31, 1995
(AMOUNTS IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

PRO FORMA
CONSECO THI R

SUBTOTAL(A) HISTORICAL

Revenues:
Insurance policy

income................. $2,308.5 $190.2
Investment activity:

Net investment income. 1,531.2 49.7

Net trading income.... 25

Net realized gains....  222.0 6.7
Fee revenue............. 33.9
Restructuring income.... 15.2
Other income............ 12.6

Total revenues...... 4,125.9  246.6

Benefits and expenses:

Insurance policy

benefits and change in

future policy

benefits............... 1,584.9 131.9
Interest expense on

annuities and

financial products..... 758.8
Interest expense on

notes payable.......... 160.7 2.3

Interest expense on
investment borrowings.. 30.2
Amortization related to

operations............. 380.2 24.5

Amortization related to
realized gains......... 143.8
Loss on sale of long-

term care business
Expenses of spin-off

and related

transactions........... - 2.2
Other operating costs

and expenses........... 506.0 58.3

Total benefits and
expenses............. 3,564.6  287.7

Income (loss) before

income taxes,

minority interest

and extraordinary

charge............. 561.3 (41.1)
Income tax expense

(benefit)......couues 221.3 (14.3)
Income (loss) before
minority interest
and extraordinary
charge............. 340.0 (26.8)

Minority interest in
consolidated
subsidiaries:

Dividends on redeemable

preferred stock........ 21.1

Dividends on preferred
StOCK..eeeeiiiieenne 8.7

Income (loss) before
extraordinary

............. $ 3102 $(26.8)

(UNAUDITED)

PRO FORMA PRO FORMA FOR
ADJUSTMENTS THE MERGER AND
ELATING TO THE OTHER PLANNED
THI MERGER  TRANSACTIONS

$ - $2,498.7
(6.9)(46) 1,574.0
2.5
(6.7)(46)  222.0
33.9

15.2
12.6

1,716.8

758.8

(2.3)(47)  161.9
1.2 (47)

30.2

(24.5)(48)  396.1
15.9 (48)

143.8

(68.5)(51) -

(2.2)(51) -

(80.4) 3,771.9

66.8 587.0

22.7(49)  229.7

44.1 357.3

$44.1 $ 3275




Earnings per common share

and common equivalent
share:

Primary:
Weighted average
shares outstanding...

93.8 4.7 (50) 98.5

Income before

extraordinary charge. $ 3.31 $ 3.33
Fully diluted:

Weighted average

shares outstanding... 99.1 4.7 (50) 103.8
Income before
extraordinary charge. $ 3.14 $ 3.17

(a) Amounts have been carried forward from page 68.
The accompanying notes are an integral part optbdorma consolidated financial statements.
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CONSECO

PRO FORMA CONSOLIDATED BALANCE SHEET
JUNE 30, 1996
(DOLLARS IN MILLIONS)

(UNAUDITED)

PRO FORMA
CONSECO PRO FORMA PRO FORMA
BEFORE ADJU STMENTS PRO FORMA ADJUSTMENTS PRO FORMA
THE ATC RELA TING TO FOR THE RELATING TO THE CONSECO
MERGER HISTORICAL THE MERGER MERGER BLH TRANSACTION SUBTOTAL(A)
ASSETS
Investments:

Actively managed fixed

maturity securities

at fair value........ $15,872.3 $651.8 $ -- $16,524.1  $-- $16,524.1
Held-to-maturity fixed

maturity securities.. -- -

Equity securities at

fair value........... 99.6 99.6 99.6

Mortgage loans........ 404.2 04 404.6 404.6

Credit-tenant loans... 309.7 309.7 309.7

Policy loans.......... 528.7 528.7 528.7

Other invested assets. 191.0 191.0 191.0

Trading account

securities........... 0.7 0.7 0.7

Short-term

investments.......... 204.6 175 (30.4)(8) 222.1 222.1
30.4 (9)

Assets held in

separate accounts.... 271.6 271.6 271.6

Total investments... 17,882.4 669.7 - 18,552.1 - 18,552.1

Accrued investment

income.............. 2841 7.4 291.5 2915

Cost of policies

purchased.............. 1,893.6 11.2 256.2 (10) 2,149.8 65.0 (16) 2,214.8
(11.2)(10)

Cost of policies

produced............... 483.2 160.8 ( 160.8)(11) 483.2 (50.0)(16) 433.2

Reinsurance receivables. 374.6 374.6 374.6

Income taxes............ 209.7 (25.6)(12) 163.1 (5.3)(17) 157.8
(21.0)(12)

Goodwill................ 1,566.8 577.3 (13) 2,144.1 55.3(16) 2,199.4

Property and equipment.. 89.0 4.0 93.0 93.0

Securites segregated for

future redemption of

redeemable preferred

stock of a Partnership

Il entity.............. 40.7 40.7 40.7

Other assets............ 2342 143 248.5 248.5

Total assets........ $23,058.3 $867.4 $ 614.9  $24,540.6  $65.0 $24,605.6

(a) Amounts have been carried forward to page 71.
The accompanying notes are an integral part optbdorma consolidated financial statements.
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CONSECO

PRO FORMA CONSOLIDATED BALANCE SHEET (CONTINUED)
JUNE 30, 1996
(DOLLARS IN MILLIONS)

(UNAUDITED)

PRO FORMA
P RO FORMA ADJUSTMENTS
AD JUSTMENTS RELATING TO
PRO FORMA R ELATING PRO FORMA THE PREFERRED PRO FORMA
CONSECO CAF TO THE CONSECO SECURITIES CONSECO
SUBTOTAL(A) HISTORICAL CA F MERGER SUBTOTAL OFFERING SUBTOTAL(B)
ASSETS
Investments:
Actively managed fixed
maturity securities
at fair value........ $16,524.1 $318.1 $351.8(30) $17,291.1 $ -- $17,291.1
97.1 (31)
Held-to-maturity fixed
maturity securities.. -- 3518 (351.8)(30) - -
Equity securities at
fair value........... 99.6 99.6 99.6
Mortgage loans........ 404.6 404.6 404.6
Credit-tenant loans... 309.7 309.7 309.7
Policy loans.......... 528.7 528.7 528.7
Other invested assets. 191.0 191.0 191.0
Trading account
securities........... 0.7 0.7 0.7
Short-term
investments.......... 2221 2.2 (534.0)(32) 224.3 331.2(44) 2243
(26.0)(32) (331.2)(44)
(29.5)(32)
589.5 (33)
Assets held in
separate accounts.... 271.6 271.6 271.6
Total investments... 18,552.1 672.1 97.1 19,321.3 - 19,321.3
Accrued investment
income.............. 2915 8.3 299.8 299.8
Cost of policies
purchased.............. 2,214.8 483.3 (34) 2,698.1 2,698.1
Cost of policies
produced............... 433.2 266.4 (266.4)(35) 433.2 433.2
Reinsurance receivables. 374.6 374.6 374.6
Income taxes............ 157.8 (80.1)(36) 25.9 25.9
(51.8)(36)
Goodwill................ 2,199.4 232.5(37) 2,431.9 2,431.9
Property and equipment.. 93.0 4.8 97.8 97.8
Securites segregated for
future redemption of
redeemable preferred
stock of a Partnership
Il entity.............. 40.7 40.7 40.7
Other assets............ 248.5 28.8 277.3 277.3
Total assets........ $24,605.6 $980.4 $414.6  $26,0006 $ -- $26,000.6

(a) Amounts have been carried forward from page 70.
(b) Amounts have been carried forward to page 72.
The accompanying notes are an integral part optbdorma consolidated financial statements.
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CONSECO

PRO FORMA CONSOLIDATED BALANCE SHEET (CONTINUED)
JUNE 30, 1996
(DOLLARS IN MILLIONS)

(UNAUDITED)

PRO FORMA FOR
PRO FORMA  THE MERGER

PRO FORMA ADJUSTMENTS  AND OTHER
CONSECO THI RE LATING TO THE PLANNED
SUBTOTAL(A) HISTORICAL THI MERGER TRANSACTIONS
ASSETS
Investments:

Actively managed fixed

maturity securities at

fair value............ $17,291.1 $480.5 $(83.1)(52) $17,688.5
Held-to-maturity fixed

maturity securities... -- --

Equity securities at

fair value............ 99.6 0.9 100.5
Mortgage loans......... 404.6 8.6 413.2
Credit-tenant loans.... 309.7 309.7
Policy loans........... 528.7 17.8 546.5
Other invested assets.. 191.0 5.1 196.1
Trading account
securities............ 0.7 0.7
Short-term investments. 2243 21.0 83.1 (52) 245.3
18.5 (53)
(18.5)(53)
(58.3)(53)
(24.8)(53)
Assets held in separate
accounts.............. 271.6 271.6
Total investments.... 19,321.3 533.9 (83.1) 19,772.1
Accrued investment
income.........ccceue 299.8 6.4 306.2
Cost of policies
purchased............... 2,698.1 11.3 121.9 (54) 2,820.0
(11.3)(54)
Cost of policies
produced................ 433.2 28.8 (28.8)(55) 433.2
Reinsurance receivables.. 3746 319.7 (253.4)(57) 440.9
Income taxes............. 25.9 (25.9)(56) --
Goodwill................. 2,431.9 2,431.9
Property and equipment... 97.8 97.8

Securites segregated for
future redemption of
redeemable preferred
stock of a Partnership

Il entity............... 40.7 40.7
Other assets............. 277.3 24.4 301.7
Total assets......... $26,000.6 $924.5 $(280.6) $26,644.5

(a) Amounts have been carried forward from page 71.
The accompanying notes are an integral part optbdorma consolidated financial statements.
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CONSECO

PRO FORMA CONSOLIDATED BALANCE SHEET (CONTINUED)
JUNE 30, 1996
(DOLLARS IN MILLIONS)

(UNAUDITED)

PRO FORMA PRO FORMA

CONSECO PRO FORMA ADJUSTMENTS

BEFORE ADJU STMENTS PRO FORMA RELATING TO PRO FORMA
THE ATC RELA TINGTO FORTHE THEBLH CONSECO

MERGER HISTORICAL THE MERGER  MERGER TRANSACTION SUBTOTAL(A)

Liabilities:

Insurance liabilities. $18,133.2 $563.9 $ - $18,697.1 $-- $18,697.1
Income tax

liabilities.......... - 210 ( 21.0)(12) -
Investment borrowings. 516.6 516.6 516.6
Other liabilities..... 457.9 8.0 11.2 (14) 4771 477.1
Liabilities related to

separate accounts.... 271.6
Notes payable of

CONSECO.vvrnenn.. 1,1985 103.5 30.4(9) 1,468.9 437.9(20) 1,906.8
1 36.5 (14)

271.6 271.6

Notes payable of
Bankers Life Holding
Corporation, not
direct obligations of

Conseco.............. 437.9 437.9 (437.9)(20) --

21,869.2 -- 21,869.2

Total liabilities... 21,015.7 696.4 1 57.1

Minority interest in

consolidated

subsidiaries:

Company-obligated

mandatorily

redeemable preferred

stock - -
Preferred stock....... 93.2 93.2
Common stock.......... 57.5 57.5 (57.5)(18) --

Shareholders' equity:
Preferred stock
Common stock and
additional paid-in

capital.............. 1,040.9 638 ( 63.8)(15) 1,669.7 122.5(21) 1,792.2
6 28.8 (15)

Unrealized
appreciation
(depreciation) of
securities........... (56.1) (10.8) 10.8 (15) (56.1) (56.1)
..... 640.0 118.0 (1 18.0)(15) 640.0 640.0

Total shareholders'
equity............ 1,891.9 171.0 4 57.8 2,520.7 1225

2,643.2

Total liabilities
and shareholders'

equity............. $23,058.3 $867.4 $6 14.9 $24,540.6 $65.0

$24,605.6

(a) Amounts have been carried forward to page 74.
The accompanying notes are an integral part optbdorma consolidated financial statements.
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CONSECO

PRO FORMA CONSOLIDATED BALANCE SHEET (CONTINUED)
JUNE 30, 1996
(DOLLARS IN MILLIONS)

PRO FORMA
CONSECO  CAF
SUBTOTAL(A) HISTORI
Liabilities:
Insurance liabilities....... $18,697.1 $587.
Income tax liabilities...... - 51.
Investment borrowings....... 516.6
Other liabilities........... 477.1  16.
Liabilities related to
separate accounts.......... 271.6
Notes payable of Conseco....

Notes payable of Bankers
Life Holding Corporation,
not direct obligations of
Conseco -

Total liabilities......... 21,869.2 686.

Minority interest in

consolidated subsidiaries:
Company-obligated mandatorily
redeemable preferred stock. --
Preferred stock............. 93.2
Common stock

Shareholders' equity:
Preferred stock............. 267.1
Common stock and additional
paid-in capital............ 1,792.2  35.

Unrealized appreciation
(depreciation) of
SECUritieS......cceevunee (56.1) (2.
Retained earnings........... 640.0 260.
Total shareholders’
equUIty....uvreeeeeeenn. 2,643.2 294.
Total liabilities and
shareholders' equity..... $24,605.6  $980.

1,906.8 29.

(UNAUDITED)

N

(a) Amounts have been carried forward from page 73.

(b) Amounts have been carried forward to page 75.

PRO FORMA

ADJUSTMENTS PRO FORMA PREFERRED PRO

RELATING TO CONSECO SECURITIES CON
CAL THE CAF MERGER SUBTOTAL OFFERING

PRO FORMA
ADJUSTMENTS
RELATING
TO THE

SUBTO

$85.0(38) $19,3700 $ -  $19,
(51.8)(36) -

516.6

494.0

271.6
(29.5)(39) 2,496.3
589.5 (33)

(331.2)(44) 2,

593.2 23,1485 (331.2) 22,
-~ 350.0(45)
93.2
267.1

(35.5)(40) 1,907.9
115.7 (40)

(18.8)(45) 1,

2.1(40) (56.1)
(260.9)(40)  640.0

(178.6) 27589 (18.8) 2,

$414.6  $26,000.6 $ -- $26,

The accompanying notes are an integral part optbdorma consolidated financial statements.
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CONSECO

PRO FORMA CONSOLIDATED BALANCE SHEET (CONTINUED)
JUNE 30, 1996
(DOLLARS IN MILLIONS)

(UNAUDITED)

PRO FORMA
CONSECO  THI
SUBTOTAL(A) HISTORICAL

Liabilities:
Insurance liabilities..... $19,370.0 $612.7
Income tax liabilities.... -- 18.4
Investment borrowings..... 516.6
Other liabilities......... 494.0 17.0
Liabilities related to
separate accounts........ 271.6

Notes payable of Conseco.. 2,165.1 108.3

Notes payable of Bankers
Life Holding Corporation,
not direct obligations of

Conseco

Total liabilities

Minority interest in

consolidated subsidiaries:
Company-obligated
mandatorily redeemable
preferred stock.......... 350.0
Preferred stock.. 93.2
Common stock

Shareholders' equity:
Preferred stock........... 267.1 228
Common stock and
additional paid-in
capital.........ccueve 1,889.1 169.7

Unrealized appreciation

(depreciation) of

securities............... (56.1) 4.0
Retained earnings......... 640.0 (28.4)

Total shareholders'
equity....ccceverenn... 2,740.1 168.1

Total liabilities and
shareholders' equity... $26,000.6 $924.5

(a) Amounts have been carried forward from page 74.

PRO FORMA
PRO FORMA FOR THE
ADJUSTMENTS MERGER AND
RELATING TO OTHER
THE THI PLANNED
MERGER TRANSACTIONS

$(253.4)(57) $19,729.3
2.8(56) 21.2
516.6
511.0

271.6
(58.3)(58) 2,183.6
(50.0)(58)

18.5 (58)

(22.8)(59) 267.1

(169.7)(59) 2,117.0
121.7 (59)
106.2 (59)

(4.0)(59)  (56.1)
28.4(59) 640.0

59.8 2,968.0

$(280.6) $26,644.5

The accompanying notes are an integral part optbdorma consolidated financial statements.



CONSECO AND SUBSIDIARIES

NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

PRO FORMA ADJUSTMENTS
Transactions Relating to the Merger

The Merger will be accounted for under the purchséhod of accounting. Under this method, the totat to acquire ATC will be allocated
to the assets and liabilities acquired based anfdie values as of the date of the Merger, witly @xcess of the total purchase cost over the
fair value of the assets acquired less the fairevaf the liabilities assumed recorded as good®inseco believes the Merger will not qualify
to be accounted for under the pooling of interestthod in accordance with APB No. 16 because dliegdfof ATC intends to sell a portion
of the Conseco Common Stock it receives in the eshortly after the Effective Time. In the Mergeach outstanding share of ATC
Common Stock is assumed to be exchanged for adnact a share of Conseco Common Stock to be détedvbased on an average price of
Conseco's Common Stock prior to its closing (#3sumed the Conseco Share Price will be $48.0@tiresin an exchange ratio of .7298
shares valued at $35.03). Conseco will issue am#ss 13.1 million shares of Conseco Common Stothk avivalue of approximately $628.8
million to acquire the ATC Common Stock. In additjicConseco will assume the Debentures, which wiltbnvertible into an assumed 5.0
million shares of Conseco Common Stock with a valugpproximately $240 million. In addition, Consds expected to incur costs related
to the Merger (including contract termination, k&ton, legal, accounting and other costs) of axprately $30.4 million.

The cost to acquire ATC is allocated as follows (do llars in
millions):
Book value of assets acquired based on the assume d date of
the Merger (June 30, 1996)......ccccccevvveeeeee e, $171.0
Debentures assumed by Conseco at the assumed date of the
MEIQET oo, 103.5
Increase (decrease) in ATC's net asset value to r eflect
estimated fair value and asset reclassifications at the
assumed date of the Merger:
Cost of policies purchased (related to the Merg er........ 256.2
Cost of policies produced and cost of policies purchased
(historical)......oovvvviciiiiiiiiieeees (172.0)
Goodwill (related to the Merger)........c....... L. 577.3
INCOME taXES....vvvieiiiiiieeeiiieeeeeeeeee . (25.6)
Other liabilitieS.......ccccveeeeeeeiiieeeeee (11.2)
Total estimated fair value adjustments......... ... 624.7
Total cost to acquire ATC....cooeeveveeeeee i $899.2

Adjustments to the pro forma consolidated staternénperations to give effect to the Merger asasfulry 1, 1995, are summarized below.

(1) Net investment income and net realized gairsTaf are adjusted to include the effect of adjusttaeo restate the amortized cost basis of
fixed maturity securities to their estimated faatue.

(2) Interest expense is increased to reflect theease in borrowings under Conseco's revolvingitcfecility used to complete the Merger.

A change in interest rates of .5 percent on thétiaddl borrowings under Conseco's revolving créaiiility used to complete the Merger
would result in: (1) an increase (or decrease)yinfprma interest expense of $.2 million and $.1lion for the year ended December 31,
1995, and the six months ended June 30, 1996,atagy; and (2) a decrease (or increase) in proéonet income of $.1 million and $.1
million for the same respective periods.

(3) Interest expense is reduced to reflect the tnation of the liability established at the assdndate of the Merger representing the present
value of the interest payable on the Debenturé&xctober 1, 1998 (the earliest call date), lesgptiesent value of the dividends that would be
paid on the Conseco Common Stock that the Debentuweald be convertible into during the same period.
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CONSECO AND SUBSIDIARIES
NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENT S--(CONTINUED)

(4) Amortization of the cost of policies producedlahe cost of policies purchased prior to the Meig replaced with the amortization of the
cost of policies purchased (amortized in relatmedtimated premiums on the policies purchasediniéiest equal to the liability rate which
averages 5.5 percent).

(5) Amortization of goodwill acquired in the Mergsrrecognized over a 40-year period on a strdightbasis.
(6) Reflects the tax adjustment for the pro forrdmstments at the appropriate rate for the speitéin.

(7) Common shares outstanding are increased tctdfie Conseco shares issued in the Merger. Billited shares also include Conseco
shares which will be issued when the Debentures@mreerted.

Adjustments to the pro forma consolidated balameesto give effect to the Merger as of June 30618re summarized below.
(8) Cash is reduced for payments made to comgietdlerger.
(9) Short-term investments and notes payable o6€omare increased for additional borrowings bysgoa to complete the Merger.

(10) ATC's historical cost of policies purchasedliminated and replaced with the cost of poliggaschased recognized in the Merger. Cost
of policies purchased reflects the estimated falu@ of ATC's business in force and representpdingon of the cost to acquire ATC that is
allocated to the value of the right to receive fataash flows from the acquired policies.

The 18 percent discount rate used to determinesicle is the rate of return required by Consedowuest in the business being acquired. In
determining such rate of return, the following tastare considered:

--The magnitude of the risks associated with ed¢hevactuarial assumptions used in determiningettpeected cash flows.
--Cost of capital available to fund the acquisition

--The perceived likelihood of changes in insurareggulations and tax laws.

--Complexity of the acquired company.

--Prices paid (i.e., discount rates used in det@ngivaluations) on similar blocks of business geltently.

The value allocated to the cost of policies purelas based on a preliminary valuation; accordintlis allocation may be adjusted upon
final determination of such value. Expected graesrization of such value using current assumptaoms accretion of interest based on an
interest rate equal to the liability rate (sucteraterages 5.5 percent) for each of the yearsifitb-year period ending June 30, 2001, are as
follows (dollars in millions):

YEAR

ENDING BEGINNING GROSS ACCRETION OF NET  ENDING
JUNE 30, BALANCE AMORTIZATION INTEREST AMOR TIZATION BALANCE

1997  $256.2  $33.7 $13.5 $ 20.2 $236.0

1998 236.0 30.8 12.3 185 2175

1999 217.5 28.2 114 16.8  200.7

2000 200.7 26.0 10.4 156 185.1

2001 185.1 24.0 9.6 144  170.7

(11) ATC's cost of policies produced is eliminasice such amounts are reflected in the deterroimati the cost of policies purchased.

77



CONSECO AND SUBSIDIARIES
NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENT S--(CONTINUED)

(12) All of the applicable pro forma balance shegjistments are tax affected at the appropriage Bxferred tax liabilities of ATC are nett
against deferred tax assets of Conseco.

(13) Goodwill acquired in the Merger is recognized.

(14) Notes payable are increased to reflect threvédue of the Debentures at the date of the Mei®ech fair value represents the value of the
Conseco Common Stock which the Debentures willdmertible into after the Merger. It is assumed tha holders of the Debentures do
convert into Conseco Common Stock at the time efMerger.

In addition, a liability is established represegtthe present value of the interest payable o#teentures to October 1, 1998 (the earlies
date), less the present value of the dividendswiatd be paid on the Conseco Common Stock thab#teentures would be convertible into
during the same period.

(15) The prior shareholders' equity of ATC is efiatied in conjunction with the Merger. Common staoll additional paid-in capital is
increased by the value of Conseco Common Stockdssuthe Merger.

OTHER PLANNED TRANSACTIONS
Transactions relating to the BLH Transaction

Conseco has proposed to acquire all of the comnomk f BLH, not previously owned by Conseco. Ia BLH Transaction, each share of
BLH common stock would be converted into the righteceive a fraction of a share of Conseco Com8tonk to be determined based on
average price of Conseco Common Stock prior tarojp6t is assumed that such price per share os€om Common Stock will be $48.00,
resulting in an exchange ratio of .5208 sharesedhhat $25.00). Conseco will issue an assumed 2lidmshares of Conseco Common Stock
with a value of approximately $122.5 million.

The pro forma adjustments are applied to the héstbconsolidated financial statements of Consesioguthe step acquisition method of
accounting. Under this method, the total purchas¢ af the common stock of BLH, not already owngdJonseco, is allocated to the assets
and liabilities acquired based on their relativie falues as of the date of acquisition, with argess of the total purchase cost over the fair
value of the assets acquired less the fair valdbeofiabilities assumed recorded as goodwill. Valkeies of the assets and liabilities of BLH
included in Conseco's pro forma consolidated firerstatements represent the combination of tHeviahg values: (1) the portion of BLH's
net assets acquired by Conseco in the initial aitipm made by Conseco Capital Partners, L.P. dolige 31, 1992, is valued as of that
acquisition date; (2) the portion of BLH's net assquired by Conseco on September 30, 1993|usdas of that acquisition date; (3) the
portion of BLH's net assets acquired during 199% the first quarter of 1996 is valued as of itsuassd date of acquisition; and

(4) the portion of BLH's net assets acquired inBhél Transaction is valued at the assumed datesadisition.

Adjustments to give effect to the BLH Transactioe summarized below:

(16) As described above, the BLH Transaction i®anted for as a step acquisition. The accountd.éf Bre adjusted to reflect the step basis
method of accounting as if the BLH Transaction w@asipleted on the assumed dates of acquisition.

(17) All pro forma adjustments are tax affectedeobsn the appropriate rate for the specific item.
(18) Minority interest is reduced to eliminate thenership interest of the former shareholders ofiBL

(19) Common shares outstanding are increasedlactéiie shares of Conseco Common Stock issudtkiadquisition of additional shares of
BLH common stock.

(20) Notes payable of BLH are reclassified as nptagble of Conseco, since BLH is now wholly owbgd_onseco.
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CONSECO AND SUBSIDIARIES
NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENT S--(CONTINUED)

(21) Common stock and additional paid-in capitahtseased by the value of Conseco Common Stodkdss the acquisition of additional
shares of BLH common stock.

Transactions relating to the CAF Merger

The CAF Merger will be accounted for under the pase method of accounting. Under this method,dtz tost to acquire CAF will be
allocated to the assets and liabilities acquiregbtian their fair values as of the date of the GfgFger, with any excess of the total purchase
cost over the fair value of the assets acquiresltles fair value of the liabilities assumed recdrds goodwill. In the CAF Merger, each
outstanding share of CAF common stock is assuméd exchanged for $30 in cash and the right taveaefraction of a share of Conseco
Common Stock to be determined based on the averageof Conseco Common Stock prior to its clogihgs assumed that such average
price per share of Conseco Common Stock will be@%&esulting in an exchange ratio of .1354). @opswill pay approximately $534
million in cash and issue an assumed 2.4 milliares of Conseco Common Stock with a value of apprately $115.7 million to acquire t
CAF common stock. In addition, Conseco is expetiegssume a note payable of CAF of $29.5 milliod @wcur costs related to the CAF
Merger (including contract termination, relocatitegal, accounting and other costs) of approxinyz$@6 million.

The cost to acquire CAF is allocated as follows (do llars in
millions):
Book value of assets acquired based on the assume d date of
the CAF Merger (June 30, 1996) .......cccoeeeee. e $294.3
Notes payable of CAF assumed by Conseco at the as sumed date
of the CAF Merger......cccovvvvcvvvveeeenees e 29.5
Increase (decrease) in CAF's net asset value to r eflect
estimated fair value and asset reclassifications at the
assumed date of the CAF Merger:
Actively managed fixed maturity securities..... ... 448.9
Held-to-maturity fixed maturity securities..... ... (351.8)
Cost of policies purchased (related to the CAF Merger)..... 483.3
Cost of policies produced.........ccocceeeeeeee. L (266.4)
Goodwill (related to the CAF Merger).....cc..... ... 232.5
Insurance liabilities ...........cocceveeveeeee. (85.0)
INCOME taXES....vvvieiiiiiieeiiiieeeeeeeeee . (80.1)
Total estimated fair value adjustments....... ... 381.4
Total cost to acquire CAF.....ccccccoeeeeees e $705.2

Adjustments to the pro forma consolidated stateroEnperations to give effect to the CAF Mergeo&danuary 1, 1995, are summarized
below.

(22) Net investment income and net realized gairGAF are adjusted to include the effect of adjiestts to restate the amortized cost bas
fixed maturity securities to their estimated faatue.

(23) Change in policy benefits is reduced to réftae purchase accounting adjustments made astwreed date of the CAF Merger. Such

adjustment reflects the lower discount rate useatigcount amounts of expected future benefit paysiencorrespond to the adjustments to
restate the amortized cost of fixed maturity inmemtts to their estimated fair value.

(24) Interest expense is reduced to reflect thayment of notes payable of CAF by Conseco at tharasd date of the CAF Merger.

(25) Interest expense is increased to reflectrtbeease in borrowings under Conseco's revolvinditcfacility used to complete the CAF
Merger.
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NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENT S--(CONTINUED)

A change in interest rates of .5 percent on thétiaddl borrowings under Conseco's revolving créailiility used to complete the CAF Mer:
would result in: (1) an increase (or decreaseyanfprma interest expense of $2.9 million and $tillion for the year ended December 31,
1995, and the six months ended June 30, 1996,atagyg; and (2) a decrease (or increase) in proéonet income of $1.9 million and $1.0
million for the same respective periods.

(26) Amortization of the cost of policies produded policies sold by CAF prior to January 1, 1985:eplaced with the amortization of the
cost of policies purchased (amortized in relatmedtimated premiums on the policies purchasediniénest equal to the liability rate which
averages 5.5 percent.

(27) Amortization of goodwill acquired in the CAFdwer is recognized over a 40-year period on égsit-dine basis.

(28) Reflects the tax adjustment for the pro foadpustments at the appropriate rate for the speitéfim.

(29) Common shares outstanding are increasedlextdfie shares issued in the CAF Merger.

Adjustments to the pro forma consolidated balameesto give effect to the CAF Merger as of Jungl396, are summarized below.

(30) After the CAF Merger, all held-to-maturity seities are classified as actively managed fixedumitgy securities consistent with the
intention of the new management.

(31) CAF's fixed maturity securities are restateédtimated fair value.
(32) Cash is reduced for payments made to comtiiet€AF Merger.
(33) Short-term investments and notes payable o6€o are increased for additional borrowings bgsgoo to complete the CAF Merger.

(34) Cost of policies purchased reflects the egghéair value of CAF's business in force and regenés the portion of the cost to acquire (
that is allocated to the value of the right to reeduture cash flows from the acquired policies.

The 18 percent discount rate used to determine idle is the rate of return required by Consedowuest in the business being acquired. In
determining such rate of return, the following tastare considered:

--The magnitude of the risks associated with ed¢hepactuarial assumptions used in determiningettpeected cash flows.
--Cost of capital available to fund the acquisition

--The perceived likelihood of changes in insurareggulations and tax laws.

--Complexity of the acquired company.

--Prices paid (i.e., discount rates used in det@ngivaluations) on similar blocks of business geltently.

The value allocated to the cost of policies pureldas based on a preliminary valuation; accordintlis allocation may be adjusted upon
final determination of such value. Expected grassHization of such value using current assumptams accretion of interest based on an
interest rate equal to the liability rate (sucteraterages 5.5 percent) for each of the yearsifitb-year period ending June 30, 2001, are as
follows (dollars in millions):

YEAR ENDING BEGINNING GROSS ACCRETION NET  ENDING
JUNE 30, BALANCE AMORTIZATION OF INTEREST AM ORTIZATION BALANCE
1997 $483.3  $59.3 $26.6 $32.7 $450.6
1998 450.6 54.2 24.7 295 4211
1999 421.1 51.3 23.2 28.1  393.0
2000 393.0 48.6 21.7 269 366.1
2001 366.1 46.1 20.1 26.0 3401
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NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENT S--(CONTINUED)
(35) CAF's cost of policies produced is eliminas@tce such amounts are reflected in the deternimati the cost of policies purchased.

(36) All of the applicable pro forma balance shadjtistments are tax affected at the appropriaée hataddition, deferred tax liabilities of
CAF are netted against deferred tax assets of €onse

(37) Goodwill acquired in the CAF Merger is recamd.

(38) Additional insurance liabilities are recogrdze reflect the lower discount rates used to deitex the present value of future obligations,
consistent with the lower yields to be earned aedted assets as a result of recognizing the &hirevof fixed maturity securities.

(39) Notes payable are reduced to reflect the mapay of notes payable of CAF by Conseco at thenasdudate of the CAF Merger.

(40) The prior shareholders' equity of CAF is efiated in conjunction with the CAF Merger. Commarcktand additional paid-in capital is
increased by the value of Conseco Common Stockdssuthe CAF Merger.

Transactions relating to the Preferred Securitiffieridg

A subsidiary of Conseco intends to issue $350 amilfiar value of 9.25 percent tax deductible PreteBecurities. The Conseco subsidiary
will purchase $350 million subordinated notes fréonseco. Conseco will use the proceeds to redutewniogs under the Conseco Credit
Agreement.

(41) Interest expense is reduced to reflect thayment of borrowings under the Conseco Credit Agezd.

A change in interest rates of .5 percent on theoangs under the Conseco Credit Agreement to paidefrom the Preferred Securities
Offering would result in: (1) a decrease (or insean pro forma interest expense of $1.7 milliad &.8 million for the year ended Decem
31, 1995, and the six months ended June 30, 189pectively; and (2) an increase (or decreasejifigpma net income of $1.1 million and
$.5 million for the same respective periods.

(42) The pro forma adjustment is tax affected, daseConseco's effective tax rate of 35 percent.
(43) Minority interest is adjusted to reflect theidends (net of the related tax benefit) on thef@red Securities.

(44) Notes payable are reduced to reflect the mapay of borrowings under the Conseco Credit Agragmsing the net proceeds from the
Preferred Securities.

(45) Conseco's minority interest in consolidatelolsadiaries is increased by the total par valudefRreferred Securities. Issuance and other
transaction costs related to the Preferred Seesidtie charged to paid-in capital.

Transactions relating to the THI Merger

The THI Merger will be accounted for under the fase method of accounting. Under this method,ateé tost to acquire THI will be
allocated to the assets and liabilities acquiregbtlan their fair values as of the date of the Midiger, with any excess of the total purchase
cost over the fair value of the assets acquiresittes fair value of the liabilities assumed recdrds goodwill. Conseco believes the THI
Merger will not qualify to be accounted for undee fpooling of interests method in accordance wi#iBANo. 16 because THI was a
subsidiary of another corporation within two yeafshe contemplated transaction. In the THI Mergagch outstanding share of THI common
stock (or its equivalent) is assumed to be exchduigrea fraction of a share of Conseco Common Stodle determined based on the price of
Conseco Common Stock prior to its closing (it istesed such average price per share of Conseco Coi8tnok will be $48.00, resulting in
an exchange ratio of 1.4583 shares valued at $y.@ahseco will issue an assumed 2.5 million shaf€&onseco Common
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Stock with a value of approximately $121.7 millimnacquire the THI Common Stock (or equivalents)addition, THI's convertible
subordinated notes (the "THI Convertibles Notesf) lme exchanged for Conseco convertible suboréidaiotes (the "Conseco Convertible
Notes") which will be convertible into shares off8eco Common Stock based on the price of Consenur©o Stock prior to the Tk

Merger (such fully converted value being the samtha THI Convertible Notes). Using the same assiomphat each share of THI will be
convertible into 1.4583 shares of Conseco CommookStith a value of $70.00, in aggregate, the Con$gonvertible Notes will be
convertible into 2.2 million shares of Conseco Camnrtock with a value of approximately $106.2 roilli Immediately after the THI
Merger, Conseco plans to cause the Conseco Cdniegxtotes to be converted by payment of a premitii8& million. Conseco is expected
to incur costs related to the THI Merger (includsantract termination, relocation, legal, accoum@émd other costs) of approximately $10
million.

The cost to acquire THI is allocated as follows (do llars in

millions):
Book value of assets acquired based on assumed da te of the THI
Merger (June 30, 1996) ....ccocevvvvevcneeeees e, $168.1

THI Convertible Notes exchanged into Conseco Conv
and converted to Conseco Common Stock at the ass

ertible Notes
umed date of

the THIMerger....ocooovvvveiviiiiieiiceeees s 50.0
Less book value of THI preferred stock........... . ... (22.8)
Increase (decrease) in THI's net asset value to r eflect
estimated fair value and asset reclassifications at the
assumed date of the THI Merger:
Cost of policies purchased (related to the THI Merger)....... 121.9
Cost of policies produced and cost of policies purchased
(historical)......covvvvvviiiiiiiiieees s (40.1)
INCOME taXEeS....vvvieiiiiiic e e (28.7)
Premium incurred to cause the conversion of the Conseco
Convertible NOteS.........oovvvvvccvveeceee s (8.5)
Premium incurred to retire THI preferred stock. ... (2.0)
Total estimated fair value adjustments....... . 42.6
Total cost to acquire THl.....ccccoeveeeeeee . $237.9

Adjustments to the pro forma consolidated statern&nperations to give effect to the THI Mergemédanuary 1, 1995, are summarized
below.

(46) Net investment income and net realized gaifidt are adjusted to include the effect of adjusitns to restate the amortized cost basis of
fixed maturity securities to their estimated faatwe and the effect of the assumed sale of $83libmfixed maturity investments, with the
proceeds used to repay $58.3 million of bank delitradeem preferred stock with a redemption vafu%24.8 million.

(47) Interest expense is reduced to reflect thayment of bank debt of $58.3 million and the cosiar of the Conseco Convertible Notes
(which were issued in exchange for the THI ConbétNotes) into Conseco Common Stock. Interest esgés increased to reflect
borrowings by Conseco to:

(i) pay the estimated cost of the THI Merger; aifjdo@y the $8.5 million premium to cause Conse@osvertible Notes to be converted.

(48) Amortization of the cost of policies produaatt the cost of policies purchased prior to the WMdtger is replaced with the amortization
of the cost of policies purchased (amortized iatieh to estimated premiums on the policies puretiagith interest equal to the liability rate
which averages 5.5 percent).

(49) Reflects the tax adjustment for the pro foadpustments at the appropriate rate for the speitéfin.
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CONSECO AND SUBSIDIARIES
NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENT S--(CONTINUED)

(50) Common shares outstanding are increasedlextéie Conseco shares issued in the THI Mergetlan conversion of the Conseco
Convertible Notes.

(51) Effective October 1, 1995, THI sold its lorgrh care business to ATC. An adjustment is madertmve the loss on the sale of the long
term care business. However, the revenues, benefitexpenses related to this business prior Balesare not eliminated, since the business
is retained within the Conseco consolidated grdtgr ghe Merger (and previous pro forma adjustmémtshe Merger did not include
adjustments related to THI's long term care busipe®r to its purchase by ATC). In addition, expesirelated to THI's spin-off from its
parent are eliminated. Such costs include certajal] accounting, actuarial and advisory fees.

Adjustments to the pro forma consolidated balameesto give effect to the THI Merger as of Jung1¥®6, are summarized below.
(52) Actively managed fixed maturity securitiestwé carrying value of $83.1 million are assumeldaold at the date of the THI Merger.

(53) Short-term investments are reduced for: ()npants made to complete the THI Merger; (ii) theaygment of bank debt with a balance of
$58.3 million; (iii) the redemption of preferredsk with a redemption value of $24.8 million; amg) the payment of the $8.5 million
premium to cause the Conseco Convertible Notes wobverted to Conseco Common Stock. Short-teresinvents are increased by
additional borrowings by Conseco of $18.5 millioncomplete the THI Merger and related transactions.

(54) THI's historical cost of policies purchaseelisninated and replaced with the cost of poligischased recognized in the THI Merger.
Cost of policies purchased reflects the estimaa@d/lue of THI's business in force and represt@gortion of the cost to acquire THI that
is allocated to the value of the right to receivtufe cash flows from the acquired policies.

The 18 percent discount rate used to determine \&aicle is the rate of return required by Consedauest in the business being acquired. In
determining such rate of return, the following tastare considered:

--The magnitude of the risks associated with ed¢hevactuarial assumptions used in determiningettpeected cash flows.
--Cost of capital available to fund the acquisition

--The perceived likelihood of changes in insurareggulations and tax laws.

--Complexity of the acquired company.

--Prices paid (i.e., discount rates used in det@ngivaluations) on similar blocks of business geltently.

The value allocated to the cost of policies purelas based on a preliminary valuation; accordintlis allocation may be adjusted upon
final determination of such value. Expected grassHization of such value using current assumptam accretion of interest based on an
interest rate equal to the liability rate (sucteraterages 5.5 percent) for each of the yearifiib-year period ending June 30, 2001, are as
follows (dollars in millions):

YEAR ENDING BEGINNING GROSS ACCRETION NET  ENDING
JUNE 30, BALANCE AMORTIZATION OF INTEREST AM ORTIZATION BALANCE
1997 $121.9  $20.7 $6.8 $13.9 $108.0
1998 108.0 17.2 6.0 11.2 96.8
1999 96.8 15.7 54 10.3 86.5
2000 86.5 14.4 4.8 9.6 76.9
2001 76.9 13.8 4.3 9.5 67.4
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CONSECO AND SUBSIDIARIES
NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENT S--(CONCLUDED)
(55) THI's cost of policies produced is eliminagitce such amounts are reflected in the determimati the cost of policies purchased.

(56) All of the applicable pro forma balance shadjistments are tax affected at the appropriaée Exferred tax assets are netted against
deferred tax liabilities.

(57) Reinsurance receivables and insurance lisdsilielated to business of THI ceded to ATC amaiefted in consolidation.

(58) Notes payable are decreased to reflect: iy¢ipayment of bank debt of $58.3 million; andtfig conversion of the Conseco Convertible
Notes (which were issued in exchange for the THiW@otible Notes) into Conseco Common Stock. In #aldi notes payable are increase:
reflect additional borrowings by Conseco used toglete the THI Merger and related transactions.

(59) The prior shareholders' equity of THI is elvatied in conjunction with the THI Merger. Commoaockt and additional paid-in capital is
increased by the value of Conseco common stockdssuthe THI Merger. The value of the Conseco @otilble Notes represents the value
of the Conseco common stock which the Conseco CGtibleNotes are convertible into. Preferred stoERHI is eliminated to reflect its
redemption.
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COMPARISON OF SHAREHOLDERS' RIGHTS

The following is a summary of material differendestween the rights of holders of ATC Common Staulf the rights of holders of Conseco
Common Stock.

The rights of the shareholders of ATC, a Pennsyévaarporation, are currently governed primarily®snnsylvania law, the ATC Articles of
Incorporation (the "ATC Articles") and the ATC Bwa (the "ATC Bylaws"). Upon consummation of the e, ATC shareholders who
have not exercised their statutory dissenterssiglit become holders of Conseco Common Stock. Bee&onseco is an Indiana
corporation, the rights of the former ATC shareleotdwill be governed primarily by Indiana law andnSeco's Amended and Restated
Articles of Incorporation ("Conseco Articles of brporation”) and Amended and Restated Code of Bg-ldConseco By-Laws"). The
summary set forth is a list of material differenaeshareholders' rights under Pennsylvania aniiedaw, the ATC Articles, the ATC
Bylaws, the Conseco Articles of Incorporation anel Conseco By-Laws. This discussion, however, isand does not purport to be an
exhaustive list or to identify all differences tmaay, under any given fact situation, be matedaTC shareholders. Moreover, this
discussion is qualified in its entirety by refererio the ATC Articles, the ATC Bylaws, the PBCLetGonseco Articles of Incorporation, the
Conseco By-Laws and the IBCL.

BYLAWS

Under the IBCL, only a corporation's board of dioes may amend or repeal the corporation's bylawigss the articles of incorporation
provide otherwise. The Conseco By-Laws provide thay may be amended by a majority vote of the 8@hDirectors.

Under the PBCL, the power to adopt, amend or repdalvs may be vested by the bylaws in the directeith statutory exceptions for
certain actions and subject to the power of shadeln®to change such actions. Pennsylvania lawigees\that, unless the articles of
incorporation otherwise provide, shareholders nfenge the bylaws without the consent of the dirsctbhe ATC Bylaws provide that the
ATC Bylaws may be amended or repealed by a majadtg of the Board of Directors subject to the tighits shareholders to amend or
repeal such action by majority vote at any regaftespecial meeting of the shareholders, duly coedexiter notice to the shareholders of <
purpose at which a quorum is present, except thatepeal or modification to Article XllI (dealingith limitation of directors' lability) shall
be prospective only and any repeal or modificatmArticle X, Section 8 (dealing with indemnificati of directors and officers) may not
reduce, terminate or otherwise adversely affectitite of a person who is or was a director oragfito obtain indemnification or
advancement of expenses with respect to a proageelating to actions or omissions occurring ptmthe effective date of such repeal or
modification.

DISTRIBUTIONS TO SHAREHOLDERS

Under the IBCL, a corporation may make distribusién its shareholders as long as the corporatiet'assets are greater than zero, debts
may be paid as they come due, and the paymenesé ttlistributions is consistent with the corporasi@rticles of incorporation. The Cons
Articles of Incorporation provide that the direcanay from time to time distribute to shareholdmrsof capital surplus a portion of
Conseco's assets as provided in the IBCL.

Under the PBCL, a corporation has the power, stiipe@strictions in its bylaws, to make distrilmuts to its shareholders unless after giving
effect thereto (1) the corporation would not beeabl pay its debts as they become due in the agsuate of business, or (2) the corporation's
assets would be less than the sum of its totallitiab plus the amount that would be needed upendissolution of the corporation to satisfy
the preferential rights, if any, of shareholdergihg superior preferential rights to those shardédd receiving the distribution. The ATC
Bylaws do not contain any limitations on such paver
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CLASS OF DIRECTORS

Under the IBCL, a corporation's articles of incagimn may provide that directors be elected in twthree classes whose terms expire at
different times provided that at least one direataist be elected at each annual meeting. The Corgéicles of Incorporation provide for t
classification of directors into three classeshadass serving for staggered three-year terms.

Under the PBCL, the articles of incorporation magvide that directors be elected in two or moresstes whose terms expire at different
times provided that no single term shall exceed jaars. The ATC Articles provide for the classtion of directors into three classes, each
class serving for staggered three-year terms.

REMOVAL OF DIRECTORS

Under the IBCL, directors may be removed in any mearprovided in a corporation's articles of incagiimn and, in addition, the
shareholders or directors may remove a directdr witwithout cause unless the articles of incorpongrovide otherwise. The Conseco
Articles of Incorporation refer to the Conseco Baws for provisions relating to removal of directorie Conseco By-Laws provide that a
director may be removed, either for or without e any special meeting of the shareholdersctdiethat purpose, by the affirmative vote
of a majority in number of shares present in pemooy proxy and entitled to vote for the electafrsuch director.

Under the PBCL, unless a corporation's articlésadrporation or bylaws provide otherwise, direstoray be removed by the shareholders of
a corporation for or without cause, and by the dadrdirectors for any proper cause specified smlifglaws. The ATC Articles provide for
removal of directors only for cause by the affirimatvote of holders of at least 80 percent of thisanding shares entitled to vote at an
election of directors, voting together as a siruigess.

MEETINGS OF SHAREHOLDERS

Under the IBCL, a corporation with more than fififyareholders must hold a special meeting of shitetscalled by its board of directors or
the person or persons specifically authorized tealby the articles of incorporation or bylaws. TBenseco By-Laws provide that a special
meeting of the shareholders may be called by thsifnt, by the Board of Directors or by sharehsl@e@lding not less than one-fourth of all
shares of Conseco Common Stock outstanding aniteert vote.

Under the PBCL, special meetings of shareholdesslmeeacalled by the board of directors, by sharetrsl@ntitled to cast at least 20 perce
the votes which all shareholders are entitled &t aathe particular meeting unless otherwise piein the articles of incorporation, and by
such officers or other persons as may be providé¢ld bylaws. The ATC Articles and ATC Bylaws perthie President, the Chairman of the
Board and shareholders entitled to cast 50 penfehe votes which all shareholders are entitledatst to call a special meeting.

ACTION BY SHAREHOLDERS WITHOUT MEETING

Under the IBCL, action required or permitted totéeen at a shareholders' meeting may be taken withmeeting if the action is taken by all
the shareholders entitled to vote on the actionthedction is evidenced by a written consent dlgisgy the action and signed by all
shareholders entitled to vote on the action. Thes€oo By-Laws specifically authorize sharehold¢ioady written consent of all the
shareholders entitled to vote on such action.

Under the PBCL, the bylaws may provide that anjoacivhich may be taken at a meeting of the shadehislmay be taken without a meeting
if there is written consent of shareholders who lddwave been entitled to cast the minimum numbetotés that would be necessary to
authorize the action at a meeting at which allghareholders were present and voting. The ATC Bylpermit all actions to be taken by
unanimous consent in writing signed by all sharééid who would be entitled to vote at a meetingstarh purpose.
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DISSENTERS RIGHTS

Under both the IBCL and the PBCL, shareholders pefect dissenters rights with regard to corpoaatéons involving certain mergers,
consolidations or the sale, lease or exchangelsftantially all the assets of another corporatiordér limited circumstances). In addition,
under both the IBCL and the PBCL, dissenters rightsgenerally denied when a corporation's shaeeksted on a national securities
exchange, or in the case of the PBCL, held of iebgrmore than 2,000 persons.

CERTAIN STATUTORY AND CHARTER PROVISIONS

Under both the IBCL and the PBCL, the articlesnmioirporation may provide for a higher shareholdge vequirement than that required by
law in order to approve certain proposed actiorsaorsactions of the corporation. The Conseco kesiof Incorporation require the approval
of 80 percent of the votes which shareholders atiled to cast, to alter, amend or repeal ArtiXeSection 5 (minimum price provisions for
certain business combinations). The ATC Articleguiee the approval of 80 percent of the votes wistchreholders are entitled to cast to
alter, amend or repeal Article 10 of the ATC Aregl(removal of directors) or Article 12 of the ARticles (business combinations with
related persons).

SHAREHOLDER RIGHTS AGREEMENT

On April 25, 1990, the ATC Board of Directors deelh a dividend distribution of one right (a "Rightdr each outstanding share of ATC
Common Stock to shareholders of record at the @bbeisiness on May 15, 1990 pursuant to the Riggteement. Each Right entitles the
registered holder to purchase from ATC one one-tedtt of a share of Series A Preferred Stock atrehase price of $50.00, subject to
further adjustment. The Rights have certain akdaer effects. The Rights will cause substaniiation to a person or group that attempts
to acquire ATC without conditioning the offer osabstantial number of Rights being acquired. Trgh&iwill not interfere with any merger
or other business combination approved by the ABar8 of Directors since the ATC Board of Directoray, at its option, at any time until
ten days following the Stock Acquisition Date (adided in the Rights Agreement) redeem all butless than all the then outstanding Rights
at the Redemption Price (as defined in the RighfseAment). Notwithstanding the foregoing, the AT@RI of Directors may not redeem the
outstanding Rights if it has previously declaregl parson to be an Adverse Person (as defined iRitjets Agreement). In such event, the
Rights could interfere with any merger or otheribess combination approved by the Board of Dirext@n August 25, 1996, the ATC Bo.

of Directors amended the Rights Agreement in ordetarify that the Merger Agreement would not ¢y the Rights Agreement.

Conseco is not a party to any similar arrangensand,no Rights attach to any Conseco Common Stock.
INTERESTED SHAREHOLDER TRANSACTIONS

The Conseco Articles of Incorporation provide tBahseco may not enter into a Special Business Gutibn Transaction (hereinafter
defined) unless

(1) the consideration to be received per shareobgens of Conseco Common Stock in such transaianleast equal to the highest per sl
price paid in order to acquire any shares of Cam&gmmon Stock beneficially owned by the Relatedsée (hereinafter defined) or (2) the
transaction shall have been approved by two-thafdee Continuing Directors (hereinafter defined).

The term "Special Business Combination Transactiballl mean:

(1) any merger or consolidation of Conseco or aysiliary with (A) any Related Person or (B) anlyestcorporation or entity (whether or
not itself a Related Person) which is, or aftetheaerger or consolidation would be, an affiliateadRelated Person; or

(2) any sale, lease, exchange, mortgage, pleduesfér or other disposition (in one transactioma series of transactions) to or with any
Related Person or any affiliate of any Related ¢teds all or a substantial part of the assets afg@eo (including, without limitation, any
securities of a subsidiary) or any subsidiary; or
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(3) the adoption of any plan or proposal for tlyglidation or dissolution of Conseco proposed bgrobehalf of a Related Person or any
affiliate of a Related Person; or

(4) the issuance or transfer by Conseco or anyidiabg (in one transaction or in a series of ralatansactions) of any securities of Conseco
or any subsidiary to a Related Person, or anyiattilof a Related Person, in exchange for cashyities or other property (or a combination
thereof); or

(5) any reclassification of securities (includingyaeverse stock split), or recapitalization orrgamization of Conseco or any merger or
consolidation of Conseco with any of its subsidigrior any self tender offer for or repurchasesolisities of Conseco or any subsidiary by
Conseco or any subsidiary, or any other transa¢tidrether or not with or into or otherwise involgia Related Person) which in any such
case has the effect, directly or indirectly, ofrgasing the proportionate shares of the outstarsltiages of any class or series of stock or
securities convertible into stock of Conseco or smysidiary which is directly or indirectly benefity owned by any Related Person or any
affiliate of any Related Person.

The term "Related Person" shall mean any perstwedhan Conseco or subsidiary or any employeefivgaen of Conseco or any
subsidiary) who or which, as of the date on whigthsdetermination is made:

(1) is the beneficial owner, directly or indiregtlyf more than 10 percent of the combined votinggroof the then outstanding shares of
voting stock; or

(2) is an affiliate of Conseco and at any time itthe two-year period immediately prior theretoswhae beneficial owner, directly or
indirectly, of 10 percent or more of the combinedivg power of the then outstanding shares of gositock; or

(3) which is an assignee of or has otherwise sutarkto the beneficial ownership of any shares tigesstock that were at any time within
the two-year period immediately prior thereto bénally owned by a Related Person, if such assigrtroe succession shall have occurred in
the course of a transaction or series of transagtiot utilizing the facilities of a national seities exchange, occurring in the national over-
the-counter market or involving a public distrilmuti

The term "Continuing Director" under the Consectidds of Incorporation shall mean any director who
(1) was a member of Conseco's Board of Director8il 23, 1986; or
(2) was designated (before such person's initgdtieln as a Director) by a Continuing Director; or

(3) with respect to a Special Business Combinafi@msaction, was a member of the Board of Diredtarsediately prior to the date on
which any Related Person involved, either direotlyhrough an affiliate or associate, in such Sge®usiness Combination Transaction first
became a Related Person.

The ATC Articles require the affirmative vote ofltiers of at least 80 percent of the votes thattereholders would be entitled to vote
generally for the election of directors, voting étiter as a single class, to approve the autharizafiany Business Combination (hereinafter
defined) involving a Related Person (hereinaftdingel), unless (1) the Continuing Directors (headter defined) of ATC by a twthirds vote
have expressly approved the Business Combinattbardan advance of or subsequent to the acquisiifmutstanding shares of ATC
Common Stock that caused the Related Person torteette Related Person; or (2)(A) the aggregate atrafuihe cash and the fair market
value, as determined by two-thirds of the Contigubirectors, of the property, securities or othemsideration to be received per share of
ATC Common Stock, is not less than the highesepiietermined to have been paid by the Related Pévsany share or shares of ATC
Common Stock in acquiring its holdings of ATC Conmftock, and (B) a proxy or information statememhplying with the requirements
the Exchange Act, and the rules and regulationetimeler shall have been mailed to all shareholufefS' C at least 30 days prior to the
consummation of such Business Combination (whaiheot such proxy or information statement is reeglito be mailed pursuant to such
Act).

The term "Business Combination" shall mean (1) meyger or consolidation of ATC or a subsidiary df@into or with a Related Person, in
each case irrespective of which corporation or comgis the surviving entity; (2) any sale, leasehange, mortgage, pledge, transfer or
other disposition to or with a Related Person
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(in a single transaction or a series of relatedstaations) of more than 20 percent of the totabobdated assets of ATC and its subsidiaries
taken as a whole, as of the end of its most reftsral year ending prior to the time the determorais being made; (3) any sale, lease,
exchange, mortgage, pledge, transfer or other glispo to or with ATC or to or with a subsidiary AfTC (in a single transaction or a serie
related transactions) of more than 20 percent@bfsets of a Related Person; (4) the issuanceyy &fegurities of ATC or a subsidiary of A’
to a Related Person (other than an issuance ofiseswvhich is effected on a pro rata basis tshireholders); (5) any recapitalization or
reclassification of securities (including a revesseck split) of ATC which would have the effeciedtly or indirectly, of increasing the
proportionate share of the outstanding stock of AlDed by a Related Person; (6) the adoption ofpdany or proposal for the liquidation or
dissolution of ATC proposed by or on behalf of daéed Person; and (7) the acquisition by ATC oatsubsidiary of ATC of any securities
of a Related Person.

The term "Related Person" shall mean any individtporation, partnership or other person or giftither than any subsidiary of ATC and
other than any profit-sharing, employee stock owhigxor other employee benefit plan of ATC) whiah,of the record date for the
determination of shareholders entitled to noticarad to vote on any Business Combination, or imatedi prior to the consummation of st
transaction, together with its "Affiliates" and "gariates" (as each is defined in Rule 12b-2 uriteEkchange Act) are "Beneficial

Owners" (as defined in Rule 13d-3 under the Exchahd) in the aggregate of 10 percent or more efahtstanding shares of stock of ATC.

The term "Continuing Director" under the ATC Ar#slshall mean a director who was a member of tlsedBaf Directors of ATC at the date
of the adoption of Article 12 of the ATC Articley the shareholders of ATC, together with each dimewho either (1) was a member of the
Board of Directors immediately prior to the timathhe Related Person involved in a Business Caatibimbecame the Beneficial Owner of
10 percent of the stock of ATC, or

(2) was designated (before his or her initial etecas director) as a Continuing Director by a majaof the then Continuing Directors.

FIDUCIARY DUTY AND LIMITATIONS OF LIABILITY

Under the IBCL, in discharging his duties to thepmpation and in determining what he believes tinbie best interests of the corporation, a
director or officer may, in addition to considerithge effects of any action on shareholders, consfdeeffects of the action on employees,
suppliers, customers, the communities in whichcttrporation operates and any other factors thadlitleetor or officer considers pertinent.

Under the PBCL, a director may, in consideringlibst interests of a corporation, consider (1) ffects of any action on shareholders,
employees, suppliers, customers and creditorseofdinporation, and upon communities in which office other facilities of the corporation
are located; (2) the short-term and long-term @ty of the corporation, including the possibilitat the best interests of the corporation may
be served by the continued independence of theocatipn; (3) the resources, intent and conduchgff@erson seeking to take control of the
corporation; and (4) all other pertinent factors.

The IBCL provides that a director is not liable &ty action taken as a director, or any failureak® any action, unless (1) the director has
breached or failed to perform the duties of theator's office; and (2) the breach or failure tdfgen constitutes willful misconduct or
recklessness.

As permitted under the PBCL, the ATC Bylaws linhietpersonal liability of directors of ATC for monaey damages for any action taken
unless the director has breached or failed to prtbe duties of his office and the breach or failconstitutes self-dealing, willful
misconduct or recklessness. The above provisios doteliminate the personal liability of directéos violations of a criminal statute or the
liability of a director for the payment of taxesrpuant to federal, state or local law.

DERIVATIVE ACTIONS

Under the IBCL, a person may not commence a pracgéd the right of a corporation unless the pensais a shareholder of the corporation
when the transaction complained of occurred oragikee person became a shareholder at that time.
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Under the PBCL, a shareholder may maintain a devivaction, even if the shareholder was not aeti@der at the time of the alleged
wrongdoing, if there is a strong prima facie casfaior of the claim asserted and if the court heiiees in its discretion that serious injustice
will result without such action.

INDEMNIFICATION

The IBCL grants authorization to Indiana corponasi®o indemnify officers and directors for theindaict if such conduct was in good faith
and the officer or director reasonably believed tis conduct was in the corporation's best intsrasd permits the purchase of insurance in
this regard. The indemnification provided for ir tfBCL does not exclude any other rights to inddinaiion that a person may have under:
(1) a corporation's articles of incorporation ofawys; (2) a resolution of the board of directorobthe shareholders; or (3) any other
authorization, whenever adopted, after notice, agority vote of all the voting shares then issaed outstanding.

The Conseco BYaws provides for the indemnification of any persoade a party to any action, suit or proceedingelagon of the fact that

is a director, officer or employee of Conseco, sslit is adjudged in such action, suit or procegdlirat such person is liable for negligence or
misconduct in the performance of his duties. Sudemnification shall be against the reasonableresg® including attorneys' fees, incurred
by such person in connection with the defense df siction, suit or proceeding. In some circumstanCenseco may reimburse any such
person for the reasonable costs of settlementyfach action, suit or proceeding if a majoritytled members of the Board of Directors not
involved in the controversy shall determine thavdis in the interests of Conseco that such settiebemade and that such person was not
guilty of negligence or misconduct.

Under the PBCL, a business corporation has the ptaiademnify its directors, officers, sharehokldegal representatives, employees and
agents against expenses (including attorneys',feelgments, fines and amounts paid in settlemetoially and reasonably incurred by such
individuals in connection with a third-party actionproceeding if such individual acted in goodtfaind in a manner reasonably believed to
be in, or not opposed to, the best interests oftiporation and, with respect to any criminal peding, had no reason to believe his conduct
was unlawful. A business corporation has the pawéndemnify its directors, officers, shareholddegjal representatives, employees and
agents against expenses (including attorneys' &tsally and reasonably incurred in connectiomaithreatened, pending or completed
action by or in the right of the corporation if suadividual acted in good faith and in a mannesanably believed to be in, or not opposed
to, the best interests of the corporation.

Indemnification shall not be made in respect of elaym, issue or matter as to which the persorbleas adjudged to be liable to the
corporation and unless and only to the extentat@burt of Common Pleas or other court in whichabtoon was brought deems proper. The
ATC Bylaws grant such indemnification rights to thieectors, officers and legal representatives 6€Aand provide that ATC may, by action
of its Board of Directors, provide indemnificatitmemployees, agents or fiduciaries of ATC.

MANAGEMENT OF CONSECO
UPON CONSUMMATION OF THE MERGER

The directors and executive officers of Consecdsephen C. Hilbert, Ngaire E. Cuneo, Rollin M. BiDonald F. Gongaware, Lawrence
Inlow, David R. Decatur, Louis P. Ferrero, M. PHdthaway, James D. Massey and Dennis E. Murrayrsrsuch individuals will continue
to be the directors and executive officers of Conagpon consummation of the Merger. For informatigih respect to the directors and
executive officers of Conseco, see Iltems 10- 18mfseco’'s Annual Report (which incorporates postioihConseco's proxy statement dated
April 24, 1996), which is incorporated herein bference.
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LEGAL MATTERS

The validity of the Conseco Common Stock to beadsin connection with the Merger will be passedrufos Conseco by Lawrence W.
Inlow, Executive Vice President, General Counsel Sacretary of Conseco. Mr. Inlow is a full-timepayee and officer of Conseco and
owns 808,374 shares of Conseco Common Stock add bptions to purchase 1,406,900 shares of CorSacunon Stock.

Certain tax matters in connection with the transacwill be passed upon by Fox, Rothschild, O'B&eRrankel, Philadelphia, Pennsylvania.
Ramon R. Obod, a director of ATC, is a partner @f,fRothschild, O'Brien & Frankel. Mr. Obod owns4@®0 shares of ATC Common Stock
and holds options to purchase 37,750 shares of @d@mon Stock.

EXPERTS

The consolidated financial statements of Conse@eaember 31, 1995 and 1994, and for each of tiee tears in the period ended
December 31, 1995, incorporated by reference sbint Proxy Statement/Prospectus, have beereduuljt Coopers & Lybrand L.L.P.,
independent auditors, as set forth in their refifwteon incorporated by reference herein, andraa@ porated by reference in reliance upon
such report given upon the authority of such figre&perts in accounting and auditing.

The consolidated financial statements of ATC atdbeloer 31, 1995 and 1994, and for each of the §fwars in the period ended December
31, 1995, incorporated by reference in this Joioki Statement/Prospectus, have been audited hyiA&ndersen LLP, independent public
accountants, as set forth in their report with eesphereto, and are incorporated by referenceliance upon the authority of such firm as
experts in accounting and auditing.

The consolidated financial statements of LPG atdbdser 31, 1995 and 1994, and for each of the fears in the period ended December
31, 1995, incorporated by reference in this Joioki Statement/Prospectus, have been audited bpefe& Lybrand L.L.P., independent
auditors, as set forth in their report thereon ipocated by reference herein, and are incorpofiagaéference in reliance upon such report,
given upon authority of such firm as experts incasting and auditing.

The consolidated financial statements of CAF atdbawer 31, 1995 and 1994, and for each of the §@ass in the period ended December
31, 1995, incorporated by reference in this Jomki Statement/Prospectus, have been audited by&Pkat Marwick LLP, independent
auditors, as set forth in their report thereon ipocated by reference herein, and are incorpofiagaeference in reliance upon such report,
given upon authority of such firm as experts incasting and auditing.

The consolidated financial statements of THI atéaler 31, 1995 and 1994, and for each of the ffeass in the period ended Decembel
1995, incorporated by reference in this Joint Prétigtement/Prospectus, have been audited by KPMGNPawick LLP, independent
auditors, as set forth in their report thereon ipocated by reference herein, and are incorpofiagaéference in reliance upon such report,
given upon authority of such firm as experts incasting and auditing.

INDEPENDENT ACCOUNTANTS

Representatives of Coopers & Lybrand L.L.P. willdvzesent at the Conseco Special Meeting and witiMadlable to respond to appropriate
guestions and have the opportunity to make a stteihthey desire. Representatives of Arthur AsderLLP will be present at the ATC
Special Meeting and will be available to respondppropriate questions and have the opportunitgake a statement if they desire.
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OTHER MATTERS

As of the date of this Joint Proxy Statement/Proiss the Boards of Directors of Conseco and AT@atantend to present, and have not

been informed that any other person intends togpteany matter for action at the Conseco Specedtivig or the ATC Special Meeting, as
the case may be, other than as discussed herein.

If the Merger is consummated, shareholders of ATiCh@come shareholders of Conseco as of the Effediime. Conseco shareholders may
submit to Conseco proposals for formal considenagiothe 1997 annual meeting of Conseco's sharetsodohd inclusion in Conseco's proxy
statement for such meeting. Any such proposals st been received in writing by the Secretar@afiseco, 11825 North Pennsylvania
Street, Carmel, Indiana 46032, by December 24, 1998éder to be considered for inclusion in Con&epooxy statement and proxy for the
1997 annual meeting.
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement$)made and entered into as of August 25, 199%nklybetween
CONSECO, INC., an Indiana corporation ("Consecaitild AMERICAN TRAVELLERS CORPORATION, a Pennsylvagi@rporation (the
"Company").

PREAMBLE

WHEREAS, the respective Boards of Directors of @masand the Company have approved the merger @dhgany with and into
Conseco, upon the terms and subject to the condisiet forth herein; and

WHEREAS, Conseco and the Company desire to makaicg&epresentations, warranties, covenants arekaggnts in connection with such
merger and also to prescribe various conditiorsutd merger;

NOW, THEREFORE, in consideration of the mutual ceav@s and agreements set forth in this Agreemadtfa other good and valuak
consideration, the receipt and sufficiency of which hereby acknowledged, the parties hereto agréalows:

ARTICLE |
THE MERGER

1.1 The Merger. Subject to the terms and conditadrthis Agreement, at the Effective Time (as starim is defined in Section 1.3 hereof),
the Company shall be merged with and into Conste"(Merger"), in a transaction intended to quatifya tax-free reorganization under
Section 368(a)(1) (A) of the Internal Revenue Cofi£986, as amended (the "Code"), in accordande tvé Indiana Business Corporation
Law (the "IBCL Code") and the Pennsylvania Businéesgporation Law (the "Pennsylvania Code") anddygarate corporate existence of
Company shall cease and Conseco shall contindeeasitviving corporation under the laws of the &tdtindiana (the "Surviving
Corporation™) with all the rights, privileges, immities and powers, and subject to all the dutieslebilities, of a corporation organized
under the IBCL. The Merger shall have the effeetdarth in the IBCL and the Pennsylvania Code.

1.2 Closing. Unless this Agreement shall have leeninated and the transactions herein contemp#tdteli have been abandoned pursua
Section 7.1, and subject to the satisfaction overadf the conditions set forth in Article VI, tietosing of the Merger (the "Closing") will tal
place at 9:00

a.m. on the second business day following the alat@hich the last to be fulfilled or waived of tbenditions set forth in Article VI shall be
fulfilled or waived in accordance with this Agreem¢the "Closing Date"), at the office of Consenddarmel, Indiana, unless another date,
time or place is agreed to in writing by the partiereto.

1.3 Effective Time. The parties hereto will filettvithe Secretary of State of the State of Indidima ‘Indiana Secretary of State") and the
Secretary of State of the Commonwealth of Penngydvéthe "Pennsylvania Secretary of State") ordide of the Closing (or on such other
date as Conseco and the Company may agree) adfabesrger or other appropriate documents, exedatadcordance with the relevant
provisions of the IBCL and the Pennsylvania Codel, make all other filings or recordings requiredi@enthe IBCL and the Pennsylvania
Code in connection with the Merger. The Merger Isbetome effective upon the filing of the artictdanerger with the Indiana Secretary of
State and the Pennsylvania Secretary of State,such later time as is specified in the articleserger (the "Effective Time").

1.4 Articles of Incorporation. The Articles of Impmration of Conseco, as in effect immediately ptiothe Effective Time, shall be the
Articles of Incorporation of the Surviving Corparat until thereafter amended as provided by law.

1.5 By-Laws. The By-Laws of Conseco, as in effentiediately prior to the Effective Time, shall be By-Laws of the Surviving
Corporation until thereafter amended as providethiy
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1.6 Directors. The directors of Conseco at thedfiffe Time shall be the directors of the Survivibgrporation.
1.7 Officers. The officers of Conseco at the EffecTime shall be the officers of the Surviving @oration.

1.8 Conversion of Shares. (a) Outstanding Shaiesh Bf the shares of common stock, $.01 par valutae Company (the "Shares") issued
and outstanding immediately prior to the Effectiime (other than Shares held as treasury sharteebompany or Dissenting Shares (as
defined below)) shall, by virtue of the Merger amithout any action on the part of the holder th&rbe converted into a right to receive (i) if
the Conseco Share Price (as defined below) ise@rédan or equal to $42.25 per share and lessathagual to $46.25 per share, .7574 of a
validly issued, fully paid and nonassessable sbbcemmon stock, without par value, of Conseco (i€o Common Stock"), (ii) if the
Conseco Share Price is less than $42.25 per sharfaction (rounded to the nearest ten-thousaoidéhshare) of a share (or such fraction
and whole number, as the case may be) of Conserwn®@a Stock determined by dividing $32.00 by the $&mo Share Price or (iii) if the
Conseco Share Price is greater than $46.25 peg,sharfraction (rounded to the nearest ten-thaltkaof a share) of a share of Conseco
Common Stock determined by dividing $35.03 by tl$&co Share Price. The "Conseco Share Price"lshalijual to the average of the
closing prices of the Conseco Common Stock on tiw Mork Stock Exchange ("NYSE") Composite TransawiReporting System, as
reported in The Wall Street Journal, for the 1@itrg days immediately preceding the second tradagprior to the Effective Time. The
Conseco Common Stock to be issued to holders aeSliyaaccordance with this Section and any casle feaid in accordance with Section
1.9 in lieu of fractional shares of Conseco Comr8tock are referred to collectively as the "Mergen€&ideration.”

(b) Treasury Shares. Each Share issued and outsgantmediately prior to the Effective Time whichthen held as a treasury share by the
Company or any of its subsidiaries immediately priothe Effective Time shall, by virtue of the Mer and without any action on the part of
the Company, be canceled and retired and ceaséstowithout any conversion thereof.

(c) Impact of Stock Splits, etc. In the event of @ahange in Conseco Common Stock between the fi#tescdAgreement and the Effective
Time of the Merger by reason of any stock splidcktdividend, subdivision, reclassification, redafization, combination, exchange of she
or the like, the number and class of shares of @mm&€ommon Stock to be issued and delivered iMigrger in exchange for each
outstanding Share as provided in this Agreementla@dalculation of all share prices provided fothis Agreement shall be proportionately
adjusted.

(d) Company Dissenting Shares. Notwithstandingtdngtin this Agreement to the contrary, Shares Wiie held by the Company
shareholders who shall have effectively dissenteah the Merger and perfected their dissenterstsighaccordance with the provisions of
Section 1571 et seq. of the Pennsylvania Codé€'Qlesenting Shares") shall not be converted intbeexchangeable for the right to receive
the Merger Consideration, but the holders therbafl e entitled to payment from the Surviving Gangtion of the appraised value of such
shares in accordance with the provisions of Sedtfl et seq. of the Pennsylvania Code; providedgler, that if any such holder shall
have failed to perfect such dissenters' rightdhall hiave effectively withdrawn or lost such rightss or her outstanding Shares shall
thereupon be converted into and exchangeabledaf campleted at the Effective Time, the Mergen€ideration, as determined and paid in
the manner set forth in this Agreement, without entgrest thereon. The Company shall give Conseco

(i) prompt notice of any notice or demands for papirfor Dissenting Shares pursuant to Section ¥58&q. of the Pennsylvania Code
received by the Company and (ii) the opportunitpasticipate in and direct all negotiations andcgedings with respect to any such dem:
or notices. The Company shall not, without the pridtten consent of Conseco, make any payment reispect to, settle, offer to settle or
otherwise negotiate, any such demands.

(e) Treatment of Company Stock Options. (i) At Hftective Time each outstanding unexpired stockampt'Company Stock Option") to
purchase Shares which have been granted pursuting @ompany's 1987 Stock
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Option Plan, 1989 Stock Option Plan, 1993 StockdbpPlan, 1995 Stock Option Plan or 1996 Stock @pRlan, as amended to the date
hereof (the "Company Stock Option Plans") shakleemed disposed to the Company in accordance wiéhRule 16b-3(e) as promulgated
by the Securities and Exchange Commission ("SEG3ymant to Release 34-37260 (May 31, 1996) anddbewverted automatically into an
option to purchase, for the same aggregate comgidemayable to exercise such Company Stock Optitve number of shares of Conseco
Common Stock which the holder would have beenledtib receive at the Effective Time if such Comp&tock Options had been fully
vested and exercised for shares prior to the E¥iedtime, but otherwise on the same terms and tiondias were applicable under the
Company Stock Option Plan and the underlying styation agreement except as provided in subsecfigrasd (iii) below.

(i) Except as provided in subsection (iii) belasach Company Stock Option, if not then vested, weifit in full at the earlier of (x) the
expiration of three months after the Effective Tior€y) termination by Conseco of the employmenthef holder of such Company Stock
Option.

(iif) Each Company Stock Option held by a non-empdirector of the Company, if not then vested, weist in full at the Effective Time.

1.9 Exchange of Certificates. (a) Exchange Agestofithe Effective Time, Conseco shall deposit wihransfer agent and registrar (the
"Exchange Agent"), for the benefit of the holdefShares, certificates representing the sharen§€co Common Stock to be issued to
holders of Shares pursuant to Section 1.8(a) (sedificates, together with any dividends or disitions with respect to such certificates,
being hereinafter referred to as the "Payment Fund"

(b) Exchange Procedures. As soon as practicaldethft Effective Time, each holder of an outstagdaiertificate or certificates which prior
thereto represented Shares shall, upon surrendee 6xchange Agent of such certificate or cewdifés and acceptance thereof by the
Exchange Agent, be entitled to a certificate regméing that number of whole shares of Conseco Com#&tock (and cash in lieu of fractional
shares of Conseco Common Stock as contemplatdds@ection 1.9) which the aggregate number of&hpreviously represented by such
certificate or certificates surrendered shall hiagen converted into the right to receive pursuasedction 1.8(a) of this Agreement. The
Exchange Agent shall accept such certificates woompliance with such reasonable terms and conditiethe Exchange Agent may impose
to effect an orderly exchange thereof in accordavitte normal exchange practices. If the considerato be paid in the Merger (or any
portion thereof) is to be delivered to any perstirenthan the person in whose name the certifiegieesenting Shares surrendered in
exchange therefor is registered, it shall be a itimmdto such exchange that the certificate soeswdered shall be properly endorsed or
otherwise be in proper form for transfer and thatperson requesting such exchange shall pay textieange Agent any transfer or other
taxes required by reason of the payment of suchideration to a person other than the registeré&tbhof the certificate surrendered, or sl
establish to the satisfaction of the Exchange Ag¢fsitsuch tax has been paid or is not applicadfter the Effective Time, there shall be no
further transfer on the records of the Companysoiransfer agent of certificates representing &hand if such certificates are presented to
the Company for transfer, they shall be canceledinag delivery of the Merger Consideration as heeove provided. Until surrendered as
contemplated by this Section 1.9(b), each certificapresenting Shares (other than certificatesepting Shares to be canceled in
accordance with Section 1.8(b) and other than Dissg Shares), shall be deemed at any time afeeEffective Time to represent only the
right to receive upon such surrender the MergersiZienation payable with respect to such Sharebowitany interest thereon, as
contemplated by

Section 1.8. No interest will be paid or will aceron any cash payable as Merger Consideration.

(c) Letter of Transmittal. Promptly after the Effiee Time (but in no event more than five busingags thereafter), the Surviving Corporal
shall require the Exchange Agent to mail to eaclne holder of certificates that immediately ptiorthe Effective Time represented Shares
which have been converted pursuant to Sectioralf&m of letter of transmittal and instructions €se in surrendering such certificates and
receiving the consideration to which such holdetldte entitled therefor pursuant to

Section 1.8.
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(d) Distributions with Respect to Unexchanged Shiake dividends or other distributions with respgec€onseco Common Stock with a
record date after the Effective Time shall be faithe holder of any certificate that immediatetippto the Effective Time represented
Shares which have been converted pursuant to 8k until the surrender for exchange of suchifazte in accordance with this Article .
Following surrender for exchange of any such dedi€, there shall be paid to the holder of suctifoate, without interest, (i) at the time of
such surrender, the amount of dividends or oth&tridutions with a record date after the Effectivme theretofore paid with respect to the
number of whole shares of Conseco Common Stockwhtoh the Shares represented by such certificameediately prior to the Effective
Time were converted pursuant to Section 1.8, apdt(the appropriate payment date, the amounividehds or other distributions with a
record date after the Effective Time, but priosteh surrender, and with a payment date subsetpusath surrender, payable with respect to
such whole shares of Conseco Common Stock.

(e) No Further Ownership Rights in Shares. The Mefpnsideration paid upon the surrender for exgbanf certificates representing Shares
in accordance with the terms of this Article | $ted deemed to have been issued and paid in figfaetion of all rights pertaining to the
Shares theretofore represented by such certificsiegect, however, to the Surviving Corporati@iigation (if any) to pay any dividends or
make any other distributions with a record datero the Effective Time which may have been deddry the Company on such Shares in
accordance with the terms of this Agreement orrfiddhe date of this Agreement and which remaipaich at the Effective Time.

(f) No Fractional Shares. (i) No certificates origeepresenting fractional shares of Conseco Com8tock shall be issued upon the
surrender for exchange of certificates that immtetligorior to the Effective Time represented Shavbgh have been converted pursuant to
Section 1.8, and such fractional share interedtsat entitle the owner thereof to vote or to aights of a shareholder of Conseco.

(i) Notwithstanding any other provisions of thig#eement, each holder of Shares who would othernase been entitled to receive a
fraction of a share of Conseco Common Stock (&fléng into account all certificates delivered ligls holder) shall receive, in lieu thereof,
cash (without interest) in an amount equal to dtettional part of a share of Conseco Common Siockiplied by the Conseco Share Price.

(g) Termination of Payment Fund. Any portion of fs@ment Fund which remains undistributed to tHdérs of the certificates representing
Shares for 120 days after the Effective Time dhaltlelivered to Conseco, upon demand, and any isodd&hares who have not theretofore
complied with this Article | shall thereafter lookly to Conseco and only as general creditors tidoe payment of their claim for any
Merger Consideration and any dividends or distidng with respect to Conseco Common Stock.

(h) No Liability. Neither Conseco nor the Exchaggent shall be liable to any person in respectgf@ash, shares, dividends or distributi
payable from the Payment Fund delivered to a pulfficial pursuant to any applicable abandoned prtyp escheat or similar law. If any
certificates representing Shares shall not have besendered prior to five years after the Effecfiime (or immediately prior to such earl
date on which any Merger Consideration in respéstioh certificate would otherwise escheat to @ob®e the property of any Governmental
Entity (as defined in Section 2.3)), any such cablres, dividends or distributions payable ineespf such certificate shall, to the extent
permitted by applicable law, become the propertthefSurviving Corporation, free and clear of #ims or interest of any person previously
entitled thereto.

1.10 Conseco Substituted under Indenture and DelentAs of the Effective Time, Conseco shall sedde, be substituted for, and assume
all obligations of, and may exercise every right @ower of, the Company under the Indenture (thdéhture") governing the 6.5%
Convertible Subordinated Debentures due Octob2005 (the "Debentures™) by and between the CompadyAmerican Bank, National
Association with the same effect as if Consecolieh named therein as the Company. As of the Bféetime, Conseco shall assume all
obligations of the Company pursuant to the Debestur
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ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company hereby represents and warrants to Coreel as follows:

2.1 Organization, Standing and Corporate Powerh Bathe Company and each Significant SubsidiathefCompany (as hereinafter
defined) is a corporation duly organized, validkysting and in good standing under the laws ofjtinisdiction in which it is incorporated and
has the requisite corporate power and authoritatoy on its business as now being conducted. Bhttte Company and each Significant
Subsidiary of the Company is duly qualified or lised to do business and is in good standing in je@skliction in which the nature of its
business or the ownership or leasing of its progerhakes such qualification or licensing necessirg Company has delivered to Conseco
complete and correct copies of its Certificatermforporation and By-laws, as amended to the datiei®fAgreement. For purposes of this
Agreement, a "Significant Subsidiary" of the Compameans each of American Travellers Life Insura@oempany, United General Life
Insurance Company, and any other subsidiary o€tmapany that would constitute a Significant Sulasigiwithin the meaning of Rule 1-02
of Regulation S-X of the SEC.

2.2 Capital Structure. The authorized capital stwicthe Company consists of (i) 50,000,000 Shanels(&) 5,000,000 shares of Preferred
Stock, $.01 par value (the "Preferred Stock").h& tlose of business on August 23, 1996: (i) 16481 Shares were issued and outstanding,
2,668,826 Shares were reserved for issuance pursuantstanding Company Stock Options and 6,824St8ares were reserved for issuance
upon conversion of the Debentures; and (ii) noeshaf Preferred Stock were issued and outstanBixzept as set forth above, at the close of
business on August 23, 1996, no shares of capitek ®r other equity securities of the Company wsseed, reserved for issuance or
outstanding. All outstanding shares of capitalllstofcthe Company are, and all shares which mag$eeid pursuant to the Company Stock
Option Plans or any outstanding Company Stock @ptigill be, when issued, duly authorized, validigued, fully paid and nonassessable
and not subject to preemptive rights. Except fd¥3%00,000 of 6.5% Convertible Subordinated Delrestdue October 1, 2005, no bonds,
debentures, notes or other indebtedness of the @oyrmgr any Significant Subsidiary of the Companyiihg the right to vote (or convertible
into, or exchangeable for, securities having thatrio vote) on any matters on which the stockirsldé the Company or any Significant
Subsidiary of the Company may vote are issued tstading. Except as disclosed in Section 2.2 ®tsclosure Schedule dated the date
hereof and delivered by the Company to Consecowagrttly herewith (the "Disclosure Schedule"),th# outstanding shares of capital stock
of each Significant Subsidiary of the Company hiaeen validly issued and are fully paid and nonasgde and are owned by the Company,
by one or more subsidiaries of the Company or ByGbmpany and one or more such subsidiaries, freelaar of all pledges, claims, liens,
charges, encumbrances and security interests dfindyor nature whatsoever (collectively, "LiensXcept as may be provided by law.
Except as set forth above or in Section 2.2 ofitselosure Schedule, neither the Company nor aggifiant Subsidiary of the Company |
any outstanding option, warrant, subscription tieotight, agreement or commitment which eitheoliigates the Company or any
Significant Subsidiary of the Company to issuel, @etransfer, repurchase, redeem or otherwiseieequvote any shares of the capital stock
of the Company or any Significant Subsidiary of @@mpany or (i) restricts the transfer of Shafidee Company has delivered to Conseco a
complete and correct copy of the Rights Agreematedias of April 25, 1990, as amended to the dat@sAgreement (the "Rights
Agreement”).

2.3 Authority; Noncontravention. The Company hasrbquisite corporate power and authority to einterthis Agreement and, subject to
approval of its stockholders as set forth in Sec@d. (a) with respect to the consummation of thegde to consummate the transactions
contemplated by this Agreement. The execution atidety of this Agreement by the Company and thesconmation by the Company of
transactions contemplated hereby have been dutyweareéd by all necessary corporate action on thegiahe Company, subject, in the case
of the Merger, to the approval of its stockholdessset forth in Section 6.1(a). A majority of thembers of the Board of Directors who are
not officers of the Company and who are not repredes, nominees, affiliates or associates ofsgoa, after receiving advice from one or
more investment
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banking firms, have determined that the price @noh$ of the conversion of the Shares are (a) gta which is fair to the stockholders of 1
Company and (b) otherwise in the best intereste@Company and its stockholders. This Agreemestlean duly executed and deliverec
the Company and, assuming this Agreement congtithtevalid and binding agreement of Conseco, ¢atest a valid and binding obligation
of the Company, enforceable against the Compaagdonrdance with its terms except that the enforoethereof may be limited by (a)
bankruptcy, insolvency, reorganization, moratorimnsimilar laws now or hereafter in effect relatiogcreditor's rights generally and (b)
general principles of equity (regardless of whetrd@orceability is considered in a proceeding atda in equity). Except as disclosed in
Section 2.3 of the Disclosure Schedule, the execwtnd delivery of this Agreement do not, and thiesammation of the transactions
contemplated by this Agreement and compliance thighprovisions hereof will not, (i) conflict witmg of the provisions of the Certificate of
Incorporation or By-laws of the Company or the cangple documents of any Significant Subsidiaryhef Company, (ii) subject to the
governmental filings and other matters referremhtthe following sentence, conflict with, resultarbreach of or default (with or without
notice or lapse of time, or both) under, or giwerio a right of termination, cancellation or aecation of any obligation or loss of a material
benefit under, or require the consent of any petsater, any indenture or other agreement, permitcession, franchise, license or similar
instrument or undertaking to which the Companyror ef its subsidiaries is a party or by which then@pany or any of its subsidiaries or any
of their assets is bound or affected, or (iii) ®abjto the governmental filings and other mattefsrred to in the following sentence,
contravene any law, rule or regulation of any staitef the United States or any political subdietsthereof or therein, or any order, writ,
judgment, injunction, decree, determination or aharrrently in effect. No consent, approval or auittation of, or declaration or filing witl
or notice to, any governmental agency or reguladmthority (a "Governmental Entity") which has been received or made, is required by
or with respect to the Company or any of its subsigls in connection with the execution and delpefrthis Agreement by the Company or
the consummation by the Company of the transactionsemplated hereby, except for (i) the filingpoEmerger notification and report forms
under the Hart-Scott-Rodino Antitrust Improvemefts of 1976, as amended (the "HSR Act") with respeche Merger, (ii) the filings
and/or notices required under the insurance lavisejurisdictions set forth in Section 2.3 of isclosure Schedule,

(iii) the filing with the SEC of (x) a proxy statemt relating to the approval by the stockholderthefCompany of the Merger (such proxy
statement, together with the proxy statement redat the approval of the issuance of Conseco Camitock in the Merger by an
affirmative vote of the holders of a majority oétliotes entitled to be cast by the holders of Cam&ommon Stock and Conseco PRIDES
hereinafter defined) present, or represented, atitliegl to vote thereon at the meeting to be cathedefor (the "Conseco Stockholder
Approval), in each case as amended or supplemémedtime to time, the "Joint Proxy Statementf)ddy) such reports under the Secur
Exchange Act of 1934, as amended (the "Exchang§,/Act may be required in connection with this Agmnent and the transactions
contemplated by this Agreement, (iv) the filingtloé articles of merger with the Pennsylvania Sacyadf State and the Indiana Secretary of
State and appropriate documents with the relevathbaities of other states in which the Compangualified to do business, (v) such other
consents, approvals, authorizations, filings oiagstas are set forth in Section 2.3 of the Disgle$Schedule and (vi) any applicable filings
under state anti-takeover laws.

2.4 SEC Documents. (i) The Company has filed gjuied reports, schedules, forms, statements dred dbcuments with the SEC since
January 1, 1994 (such reports, schedules, foragnsents and other documents are hereinafter edfesras the "SEC Documents"); (ii) as of
their respective dates, the SEC Documents compli#tdthe requirements of the Securities Act of 1988amended (the "Securities Act”), or
the Exchange Act, as the case may be, and theantesegulations of the SEC promulgated thereuagplicable to such SEC Documents,
and none of the SEC Documents as of such dateaioedtany untrue statement of a material fact attechto state a material fact requirec
be stated therein or necessary in order to makstétements therein, in light of the circumstanasder which they were made, not
misleading; and (iii) the consolidated financiatstments of the Company included in the SEC Doctsramply as to form in all material
respects with applicable accounting requiremendstae published rules and regulations of the SEG wispect thereto, have been prepared
in accordance with generally accepted accountiimgimes applied on a consistent basis during #réogds involved (except as may be
indicated in the notes thereto or, in the case of
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unaudited statements, as permitted by Rule 10-®Regfilation S-X) and fairly present, in all mater&éspects, the consolidated financial
position of the Company and its consolidated suag&s as of the dates thereof and the consolidatadts of their operations and cash flows
for the periods then ended (subject, in the casmatidited quarterly statements, to normal yead-aerit adjustments).

2.5 Absence of Certain Changes or Events. Excegisabsed in the SEC Documents filed and publisigilable prior to the date of this
Agreement (the "Filed SEC Documents") or in Sec#dnof the Disclosure Schedule, since the dateefmost recent audited financial
statements included in the Filed SEC DocumentsCtrapany and its subsidiaries have conducted lthsiness only in the ordinary course,
and there has not been (i) any change which woaNe la material adverse effect on the business)diabcondition or results of operations
the Company and its subsidiaries taken as a wliglany declaration, setting aside or paymentrof dividend or other distribution (whether
in cash, stock or property) with respect to anthef Company's outstanding capital stock, (iii) apijt, combination or reclassification of any
of its outstanding capital stock or any issuanctherauthorization of any issuance of any otheusées in respect of, in lieu of or in
substitution for shares of its outstanding caitatk, (iv)

(x) any granting by the Company or any of its sdiagies to any executive officer or other emplogééhe Company or any of its subsidiaries
of any increase in compensation, except in thenarglicourse of business consistent with prior eaair as was required under employment
agreements in effect as of the date of the mosnteaudited financial statements included in thed=5EC Documents, (y) any granting by
Company or any of its subsidiaries to any such etkee officer or other employee of any increaseemerance or termination pay, exceptin
the ordinary course of business consistent witbrgatactice or as was required under any employnsenerance or termination agreemen
effect as of the date of the most recent auditeahitial statements included in the Filed SEC Docuser (z) any entry by the Company or
any of its subsidiaries into any employment, sewvegaor termination agreement with any such exeeufficer or other employee or (v) any
change in accounting methods, principles or prastity the Company or any of its subsidiaries maltgraffecting its assets, liability or
business, except insofar as may have been reduyractchange in generally accepted accounting piesi

2.6 Absence of Changes in Benefit Plans. Exceptsatosed in the Filed SEC Documents or in Se@i@nof the Disclosure Schedule, since
the date of the most recent audited financial states included in the Filed SEC Documents, thesenod been any adoption or amendme
any material respect by the Company or any ofubsiliaries of any collective bargaining agreenwerany Benefit Plan (as defined in
Section 2.7). Except as disclosed in the Filed BBCuments or in Section 2.6 of the Disclosure Sualedhere exist no employment,
consulting, severance, termination or indemnifmatgreements, arrangements or understandingsdretive Company or any of its
subsidiaries and any current or former employeficasfor director of the Company or any of its sdizgies.

2.7 Benefit Plans. (i) Each "employee pension hiepkfn” (as defined in

Section 3(2) of the Employee Retirement Income 8gcact of 1974, as amended ("ERISA")) (hereinafie'Pension Plan"), "employee
welfare benefit plan” (as defined in Section 3(fLERISA) (hereinafter a "Welfare Plan"), and eatleo plan, arrangement or policy (written
or oral) relating to stock options, stock purchasesipensation, deferred compensation, severanioge foenefits or other employee benefits,
in each case maintained or contributed to, or reguo be maintained or contributed to, by the Canypand its subsidiaries for the benefit of
any present or former officers, employees, ageltsctors or independent contractors of the Compmargny of its subsidiaries (all the
foregoing being herein called "Benefit Plans") baen administered in accordance with its termsadiratoplicable laws and regulations. All
required contributions to the Benefit Plans havenbmade. The Company, its subsidiaries and aB#resfit Plans are in compliance with the
applicable provisions of ERISA, the Internal Rever@ode of 1986, as amended (the "Code"), all @pplicable laws and all applicable
collective bargaining agreements.

(i) None of the Company or any other person oitgitthat together with the Company is treated amgle employer under Section 414(b),
(c), (m) or

(o) of the Code (each a "Commonly Controlled Efifityas incurred any liability to a Pension Plane®d by Title IV of ERISA (other than
for contributions not yet due) or to the
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Pension Benefit Guaranty Corporation (other thartHfe payment of premiums not yet due) which liabthas not been fully paid as of the
date hereof.

(iii) No Commonly Controlled Entity is required tmntribute to any "multiemployer plan” (as definadGection 4001(a)(3) of ERISA) or has
withdrawn from any multiemployer plan where suclthdrawal has resulted or would result in any "wittvdal liability" (within the meaning
of Section 4201 of ERISA) that has not been fullydp

2.8 Taxes. Except as disclosed in Section 2.8ebDilsclosure Schedule,

(i) Each of the Company and its subsidiaries Had fall tax returns and reports required to belftg it or requests for extensions to file such
returns or reports have been timely filed, grarsted have not expired, except to the extent that faitures to file or to have extensions
granted that remain in effect individually and liee taggregate would not have a material adverseteffethe business, financial condition or
results of operations of the Company and its sudnsés taken as a whole. All tax returns filed bg Company and each of its subsidiaries are
complete and accurate except to the extent thatfsilare to be complete and accurate would nottawmaterial adverse effect on the
business, financial condition or results of operadiof the Company and its subsidiaries takenvescde. The Company and each of its
subsidiaries has paid (or the Company has paitt®subsidiaries' behalf) all taxes shown as duguch returns, and the most recent finar
statements contained in the Filed SEC Documeniisctedfn adequate reserve for all taxes payablaédybmpany and its subsidiaries for all
taxable periods and portions thereof accrued thrahg date of such financial statements.

(i) No deficiencies for any taxes have been prepossserted or assessed against the Company of ésgubsidiaries that are not
adequately reserved for, except for deficienciesitdividually or in the aggregate would not haveaterial adverse effect on the business,
financial condition or results of operations of empany and its subsidiaries taken as a whole,exuept as set forth on Section 2.8 of the
Disclosure Schedule, no requests for waivers ofithe to assess any such taxes have been granéed pending. The Federal income tax
returns of the Company and each of its subsidi@aasolidated in such returns have been examineshsettled with the United States
Internal Revenue Service, or the statute of linttet on assessment or collection of any Federahiectaxes due from the Company or an
its subsidiaries has expired, through such taxgbdes as are set forth in Section 2.8 of the Dssale Schedule.

(i) As used in this Agreement, "taxes" shall idé all Federal, state, local and foreign incomeperty, premium, sales, excise, employn
payroll, withholding and other taxes, tariffs ovgonmental charges of any nature whatsoever anéhsmest, penalties and additions to te
relating thereto.

2.9 No Excess Parachute Payments; Section 162(thgdode. (i) Except as disclosed in Section 2iBeDisclosure Schedule, any amount
that could be received (whether in cash or propartye vesting of property) as a result of antheftransactions contemplated by this
Agreement by any employee, officer or directortef Company or any of its affiliates who is a "dialified individual" (as such term is
defined in proposed Treasury Regulation SectioBAG21) under any employment, severance or ternoinagreement, other compensation
arrangement or Benefit Plan currently in effect ldawot be characterized as an "excess parachutagydy (as such term is defined in Sec
280G(b)(1) of the Code).

(if) Except as disclosed in Section 2.9 of the isare Schedule, the disallowance of a deducti@ieuBection 162(m) of the Code for
employee remuneration will not apply to any amaquaiti or payable by the Company or any subsidiath®Company under any contract,
Benefit Plan, program, arrangement or understanclimgently in effect.

2.10 Voting Requirements. The affirmative vote ohajority of the votes cast by the holders of thargs entitled to vote thereon at the
Stockholders Meeting with respect to the approv#@he Merger is the only vote of the holders of @igss or series of the Company's capital
stock necessary to approve this Agreement anddhsdctions contemplated by this Agreement.
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2.11 Compliance with Applicable Laws. (i) Each loé tCompany and its subsidiaries has in effectedifal, state, local and foreign
governmental approvals, authorizations, certifisafiéings, franchises, licenses, notices, periaitd rights ("Permits") necessary for it to o
lease or operate its properties and assets aradripan its business as now conducted, and thered¢rurred no default under any such
Permit. Except as disclosed in the Filed SEC Docusméhe Company and its subsidiaries are in campé in all material respects with all
applicable statutes, laws, ordinances, rules, sraed regulations of any Governmental Entity. Exespdisclosed in the Filed SEC
Documents or Section 2.11 of the Disclosure Scleednt except for routine examinations by state Gowental Entities charged with
supervision of insurance companies (“Insurance Régs"), as of the date of this Agreement, tokhewledge of the Company, no
investigation by any Governmental Entity with resite® the Company or any of its subsidiaries isdieg or threatened.

(i) The Annual Statements (including without lietiion the Annual Statements of any separate acspfortthe year ended December 31,
1995, together with all exhibits and schedulesetmgrand financial statements relating thereto,amdactuarial opinion, affirmation or
certification filed in connection therewith, andtQuarterly Statements for the periods ended adteuary 1, 1996, together with all exhibits
and schedules thereto, with respect to each salpgidi the Company that is a regulated insurancepemy (an "Insurance Company"), in
each case as filed with the applicable Insuran@Réor of its jurisdiction of domicile, were prepd in conformity with statutory accounti
practices prescribed or permitted by such Insur&egulator applied on a consistent basis ("SAR8®sent fairly, in all material respects, to
the extent required by and in conformity with SAliRe statutory financial condition of such Insura@mempany at their respective dates and
the results of operations, changes in capital anpliss and cash flow of such Insurance Compangdch of the periods then ended, and were
correct in all material respects when filed anddéhgere no material omissions therefrom when filal .deficiencies or violations material to
the financial condition or operations of any Inswa Company have been asserted in writing by asyrémce Regulator which have not been
cured or otherwise resolved to the satisfactiosuzh Insurance Regulator and which have not bestoded in writing to Conseco prior to
the date of this Agreement.

2.12 Opinion of Financial Advisor. The Company heceived the opinion of Donaldson, Lufkin & JereeBecurities Corp. ("DLJ"), dated "
date hereof, to the effect that, as of such dateconsideration to be received in the Merger byGbmpany's stockholders is fair to the
Company's stockholders.

2.13 Brokers. Except with respect to DLJ, all naga@ins relative to this Agreement and the trarieastcontemplated hereby have been
carried out by the Company directly with Consecithaut the intervention of any person on behalfhaf Company in such manner as to give
rise to any valid claim by any person against Coasthe Company or any subsidiary for a finders frokerage commission, or similar
payment. The Company has provided Conseco witheaand complete copy of the agreement betweendhg@ny and DLJ, and the
Company has no other agreements or understandimigte or oral) with respect to such services.

ARTICLE 1lI
REPRESENTATIONS AND WARRANTIES OF CONSECO
Conseco hereby represents and warrants to the Gynagefollows:

3.1 Organization, Standing and Corporate Powerh BA€onseco and each Significant Subsidiary of¥eon (as hereinafter defined) is a
corporation duly organized, validly existing andymod standing under the laws of the jurisdictiomvhich it is incorporated and has the
requisite corporate power and authority to carrytefusiness as now being conducted. Each of Coreed each Significant Subsidiary of
Conseco is duly qualified or licensed to do bussreasd is in good standing in each jurisdiction tiich the nature of its business or the
ownership or leasing of its properties makes sudiification or licensing necessary. Conseco héisated to the Company complete and
correct copies of its Articles of Incorporation aBglaws, as amended to the date of this Agreenfentpurposes of this Agreement, a
"Significant Subsidiary" of Conseco means any siibsy of Conseco that would constitute a SignificAnbsidiary within the meaning of
Rule 1-02 of Regulation S-X of the SEC.
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3.2 Conseco Capital Structure. The authorized abgtibck of Conseco consists of 500,000,000 shar€®nseco Common Stock and
20,000,000 shares of preferred stock, without pdwe:s At the close of business on August 23, 16968,416,433 shares of Conseco
Common Stock, 5,264,767 shares of $3.25 Seriesrbuladive Convertible Preferred Stock of Consece (fionseco Series D Preferred
Stock™) and 4,369,700 shares of Preferred Redeeniatfleased Dividend Equity Securities of Conséloe (Conseco PRIDES") were issued
and outstanding (net of treasury shares or shaldsdly subsidiaries), (ii) 13,721,689 shares of$&mo Common Stock were reserved for
issuance pursuant to outstanding options to puechlagres of Conseco Common Stock and other begeditted under Conseco's benefit
plans (the "Conseco Stock Plans"), (iii) 8,258,3hdres of Conseco Common Stock were reservedsigange upon conversion of the
Conseco Series D Preferred Stock and (iv) 8,73%#@0es of Conseco Common Stock were reserveddoance upon conversion of the
Conseco PRIDES. Except (x) as set forth abovefp@yutstanding options to purchase an aggregaiel®5,550 shares of Bankers Life
Holding Corporation under its Stock Option Plan &)dwith respect to stock units awarded underGbaseco Stock Option Plans, at the
close of business on August 23, 1996, no shareapfal stock or other voting securities of Conseeoe issued, reserved for issuance or
outstanding. All outstanding shares of capital lstocConseco are, and all shares which may bedspuesuant to this Agreement will be,
when issued, duly authorized, validly issued, fyliid and nonassessable and not subject to preenjghts. No bonds, debentures, notes or
other indebtedness of Conseco or any Significabsiiiary of Conseco having the right to vote (omeartible into, or exchangeable for,
securities having the right to vote) on any mattersvhich the stockholders of Conseco or any Sicgnit Subsidiary of Conseco may vote
issued or outstanding. All the outstanding shafesipital stock of each Significant Subsidiary aiSeco have been validly issued and are
fully paid and nonassessable and, except as gbtifothe Filed Conseco SEC Documents (as define&kction 3.4), are owned by Conseco,
free and clear of all Liens. Except as set fortbvabor in the Filed Conseco SEC Documents, neflegiseco nor any Significant Subsidiary
of Conseco has any outstanding option, warrans@yttion or other right, agreement or commitmehtoh either (i) obligates Conseco or
any Significant Subsidiary of Conseco to issud,@dransfer, repurchase, redeem or otherwiseisequ vote any shares of the capital stock
of Conseco or any Significant Subsidiary of Consarc(i) restricts the transfer of Conseco Commeock.

3.3 Authority; Noncontravention. Conseco has ajuisite corporate power and authority to enter this Agreement and, subject to the
Conseco Stockholder Approval with respect to teaasce of Conseco Common Stock in the Merger,iswwomate the transactions
contemplated by this Agreement. The execution atigety of this Agreement by Conseco and the comsation by Conseco of the
transactions contemplated by this Agreement haea dely authorized by all necessary corporate aaiothe part of Conseco, subject, in
case of the issuance of Conseco Common Stock iMénger, to the Conseco Stockholder Approval. Bgseement has been duly executed
and delivered by and, assuming this Agreement itatest the valid and binding agreement of the Camgpeonstitutes a valid and binding
obligation of Conseco, enforceable against Conseaccordance with its terms except that the eefornt thereof may be limited by (a)
bankruptcy, insolvency, reorganization, moratorimnsimilar laws now or hereafter in effect relatbogcreditor's rights generally and (b)
general principles of equity (regardless of whetrdorceability is considered in a proceeding atda in equity). The execution and delivery
of this Agreement do not, and the consummatiomefttansactions contemplated by this Agreementantpliance with the provisions of
this Agreement will not (i) conflict with any of éhprovisions of the Articles of Incorporation or-Ews of Conseco, or the comparable
documents of any Significant Subsidiary of Consé€itpsubject to the governmental filings and otheatters referred to in the following
sentence, conflict with, result in a breach of efadilt (with or without notice or lapse of time,lmsth) under, or give rise to a right of
termination, cancellation or acceleration of anligatiion or loss of a material benefit under, ajuiee the consent of any person under, any
indenture, or other agreement, permit, conces$ianchise, license or similar instrument or undarng to which Conseco or any of its
subsidiaries is a party or by which Conseco or@frits subsidiaries or any of their assets is boondffected, or (iii) subject to the
governmental filings and other matters referrehtihe following sentence, contravene any law, arleegulation of any state or of the Uni
States or any political subdivision thereof or #ieyor any order, writ, judgment, injunction, degrdetermination or award currently in
effect. No consent, approval or authorization ofgdeclaration or filing with, or notice to, any Gammental Entity which has not been
received
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or made is required by or with respect to Consaamihnection with the execution and delivery of tAgreement by Conseco or the
consummation by Conseco of any of the transactongemplated by this Agreement, except for

(i) the filing of premerger natification and repdorms under the HSR Act with respect to the Mer§érthe filings and/or notices required
under the insurance laws of the jurisdictions eghfin Section 2.3 of the Disclosure Schedul@, tfiie filing with the SEC of the registration
statement on Form S-4 to be filed with the SEC bypg&co in connection with the issuance of Consexorion Stock in the Merger (the
"Form S-4"), the Joint Proxy Statement relatinghi® Conseco Stockholder Approval and such repodsithe Exchange Act as may be
required in connection with this Agreement andtthasactions contemplated hereby, (iv) the filiighe articles of merger with the Indiana
Secretary of State and the Pennsylvania Secret&@iate, and appropriate documents with the releaathorities of the other states in which
the Company is qualified to do business, (v) sublerconsents, approvals, authorizations, filingeatices as are set forth in Section 2.3 of
the Disclosure Schedule and (vi) any applicabied# under state anti- takeover laws.

3.4 SEC Documents. Conseco and its subsidiaries filad all required reports, schedules, formdesteents and other documents with the
SEC since January 1, 1994 (the "Conseco SEC DodsHeAs of their respective dates, the Conseco BBEuments complied with the
requirements of the Securities Act or the Exchahgie as the case may be, and the rules and regugatif the SEC promulgated thereunder
applicable to such Conseco SEC Documents, and aicthe Conseco SEC Documents as of such datesicedtany untrue statement of a
material fact or omitted to state a material facfuired to be stated therein or necessary in aod@ake the statements therein, in light of the
circumstances under which they were made, not adshg. The financial statements of Conseco includdgde Conseco SEC Documents
comply as to form in all material respects with laggble accounting requirements and the publishiekrand regulations of the SEC with
respect thereto, have been prepared in accordatitgenerally accepted accounting principles ajgptie a consistent basis during the
periods involved (except as may be indicated imiftes thereto or, in the case of unaudited stattsnpas permitted by Rule 10-01 of
Regulation S-X) and fairly present, in all materidpects, the consolidated financial statemen®oofeco and its consolidated subsidiaries
as of the dates thereof and the consolidated sesiitheir operations and cash flows for the pexittebn ended (subject, in the case of
unaudited quarterly statements, to normal yearaemtit adjustments).

3.5 Absence of Certain Changes or Events. Excegisabsed in the Conseco SEC Documents filed adigly available prior to the date of
this Agreement (the "Filed Conseco SEC Documermtsif) Section 3.5 of a Disclosure Schedule dateditite hereof and delivered
concurrently herewith by Conseco to the Compang (@onseco Disclosure Schedule"), since the datleeofost recent audited financial
statements included in the Filed Conseco SEC Dontsn€onseco has conducted its business only iarthieary course, and there has not
been (i) any change which would have a materiatesiveffect on the business, financial conditioresults of operations of Conseco and its
subsidiaries, taken as a whole, (ii) any declamatetting aside or payment of any dividend onithigtion (whether in cash, stock or property)
with respect to any of Conseco's outstanding dagtitek (other than the payment of cash dividerfd&@2 per share on July 1, 1996, and the
declaration of a cash dividend payable OctobeB26lof $.0625 per share, on Conseco Common Statkegjular cash dividends on the
Conseco Series D Preferred Stock and the Conself2H®Rin each case in accordance with usual reanddpayment dates and in
accordance with Conseco's dividend policy and Resiof Incorporation at the date of such payméiiif) any split, combination or
reclassification of any of its outstanding capgta@ick or any issuance or the authorization of asyance of any other securities in respect of,
in lieu of or in substitution for shares of its @¢apstock, or (iv) any change in accounting me#hqatinciples or practices by Conseco
materially affecting its assets, liabilities or mess, except as may have been required by a climggaerally accepted accounting princip

3.6 Compliance with Applicable Laws. (i) Each ofrS8eco and its subsidiaries has in effect all Perngtessary for it to own, lease or ope
its properties and assets and to carry on its basias now conducted, and there has occurred aoldaghder any such Permit. Except as
disclosed in the Filed Conseco SEC Documents, @oraed its subsidiaries are in compliance in allemal respects with all applicable
statutes, laws, ordinances, rules, orders andaggub of any Governmental Entity. Except as dsetbin the Filed
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Conseco SEC Documents Conseco and its subsid&gdn compliance in all material respects withagiplicable statutes, laws, ordinances,
rules, orders and regulations of any Governmeniéitye Except as disclosed in the Filed Conseco $l6Cuments and except for routine
examinations by state Governmental Entities chavgigdsupervision of insurance companies ("InsueaRegulators"), as of the date of this
Agreement, to the knowledge of Conseco, no invattig by any Governmental Entity with respect to&co or any of its subsidiaries is
pending or threatened.

(i) The Annual Statements (including without liegiibn the Annual Statements of any separate acspfortthe year ended December 31,
1995, together with all exhibits and schedulesdtmerand any actuarial opinion, affirmation or didtion filed in connection therewith, and
the Quarterly Statements for the periods ended 3dteuary 1, 1996, together with all exhibits acleslules thereto, with respect to each
subsidiary of Conseco that is an Insurance Compargach case as filed with the applicable InsugdRegulator of its jurisdiction of
domicile, were prepared in conformity with, preskaitly, in all material respects, to the exterguged by and in conformity with SAP, the
statutory financial condition of such Insurance @amy at their respective dates and the resultp@fadions, changes in capital and surplus
and cash flow of such Insurance Company for eat¢heoperiods then ended, and were correct in ariah respects when filed and there
were no material omissions therefrom when filed.deéiciencies or violations material to the finaleiondition or operations of any
Insurance Company have been asserted in writiranlgyinsurance Regulator which have not been curetherwise resolved to the
satisfaction of such Insurance Regulator and whare not been disclosed in writing to the Companyrpo the date of this Agreement.

3.7 Brokers. All negotiations relative to this Agment and the transactions contemplated herebylearecarried out by Conseco directly
with the Company, without the intervention of argrgon on behalf of Conseco in such manner as ®rgge to any valid claim by any pers
against the Company or any of the Subsidiaries fiimder's fee, brokerage commission, or similampant.

3.8 Voting Requirements. The affirmative vote of tiolders of a majority of the votes entitled tachst by the holders of Common Stock and
Conseco PRIDES present, or represented, and drititheote thereon at the Conseco Stockholders Migetith respect to the issuance of
shares of Conseco Common Stock in the Merger istthevote of the holders of any class or serie€afiseco’s capital stock necessary to
approve this Agreement and the transactions conégetpby this Agreement.

ARTICLE IV
ADDITIONAL AGREEMENTS
4.1 Preparation of Form S-4 and the Joint ProxyeStant; Information Supplied.

(a) As soon as practicable following the date &f kgreement, the Company and Conseco shall prepatdile with the SEC the Joint Proxy
Statement and Conseco shall prepare and file WttfSEC the Form S-4, in which the Joint Proxy Stet& will be included as a prospectus.
Each of the Company and Conseco shall use itsfffests to have the Form S-4 declared effectiveanrtde Securities Act as promptly as
practicable after such filing. The Company will utsebest efforts to cause the Joint Proxy Staténtebe mailed to the Company's
stockholders, and Conseco will use its best effortsause the Joint Proxy Statement to be mailé€bttseco's stockholders, in each case as
promptly as practicable after the Form S-4 is deda&ffective under the Securities Act. Consecdl shso take any action (other than
qualifying to do business in any jurisdiction iniafnit is not now so qualified) required to be takender any applicable state securities laws
in connection with the issuance of Conseco Comntookdn the Merger and the Company shall furniglinébrmation concerning the
Company and the holders of the Common Stock ashmagasonably requested in connection with any aatan.

(b) The Company agrees that none of the informagigoplied or to be supplied by the Company spedifidor inclusion or incorporation by
reference in (i) the Form S-4 will, at the time #f@am S-4 is filed
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with the SEC, at any time it is amended or suppfeateor at the time it becomes effective undeiSeeurities Act, contain any untrue
statement of a material fact or omit to state amayemal fact required to be stated therein or resngsto make the statements therein not
misleading or (ii) the Joint Proxy Statement vall the date it is first mailed to the Company'skimlders or at the time of the Stockholders
Meeting (as defined in Section 4.2), contain anyusstatement of a material fact or omit to statg material fact required to be stated
therein or necessary in order to make the statentbetein, in light of the circumstances under Whteey are made, not misleading. The J
Proxy Statement will comply as to form in all maérespects with the requirements of the Exchakgieand the rules and regulations
thereunder, except with respect to statements miaitheorporated by reference therein based onnmftion supplied by Conseco specifically
for inclusion or incorporated by reference in tbaProxy Statement.

(c) Conseco agrees that none of the informatioplgegbor to be supplied by Conseco specificallyifmusion or incorporation by reference
in (i) the Form S-4 will, at the time the Form Ss4iled with the SEC, at any time it is amendedopplemented or at the time it becomes
effective under the Securities Act, contain anyumistatement of a material fact or omit to statgraaterial fact required to be stated therein
or necessary to make the statements therein n@adiag, or (ii) the Joint Proxy Statement will tla¢ date the Joint Proxy Statement is first
mailed to Conseco's stockholders or at the timt@@fConseco Stockholders Meeting (as defined itic@ed.2), contain any untrue statement
of a material fact or omit to state any materiat f@quired to be stated therein or necessarydardo make the statements therein, in light of
the circumstances under which they are made, releading. The Form S-4 will comply as to form ihrahterial respects with the
requirements of the Securities Act and the rulesragulations promulgated thereunder and the Rrimty Statement will comply as to form
in all material respects with the requirementshef Exchange Act and the rules and regulations pigated thereunder, except with respect to
statements made or incorporated by referencehiereibhe Form S-4 or the Joint Proxy Statement basddformation supplied by the
Company specifically for inclusion or incorporatiby reference therein.

4.2 Meetings of Stockholders. The Company will takeaction necessary in accordance with applickbleand its Certificate of
Incorporation and By- laws to convene a meetingsostockholders (the "Stockholders Meeting") tosider and vote upon the approval of
the Merger. Conseco will take all action necessagccordance with applicable law and its Artiadédncorporation and By-laws to convene
a meeting of its stockholders (the "Conseco Stolckdre Meeting”) to consider and vote upon the aygrof the issuance of Conseco
Common Stock in the Merger. Subject to Sectionh&@of in the case of the Company, the CompanyCamseco will, through their
respective Boards of Directors, recommend to ttemipective stockholders approval of the foregoimgtens. Without limiting the generality
of the foregoing, the Company agrees that, sulbjeits right to terminate this Agreement pursuanéction 4.9, its obligations pursuant to
the first sentence of Section 4.2 shall not becadid by (i) the commencement, public proposal, ipubsclosure or communication to the
Company of any Acquisition Proposal (as define8dation 4.8) or (ii) the withdrawal or modificatiby the Board of Directors of the
Company of its approval or recommendation of thigeement or the Merger. Conseco and the Compahysdltheir best efforts to hold the
Stockholders Meeting and the Conseco Stockholdestilly on the same day and use best efforts toduald Meetings and (except in the
case of the Company, subject to Section 4.9 heteafptain the favorable votes of their respecsiteekholders as soon as practicable afte
date hereof.

4.3 Letter of the Company's Accountants. The Comysduall use its best efforts to cause to be deddéo Conseco a letter of Arthur
Andersen LLP, the Company's independent public atemts, dated a date within two business daysédfie date on which the Form S-4
shall become effective and a letter of Arthur Arsger LLP, dated a date within two business daysreéfe Closing Date, addressed to
Conseco, in form and substance reasonably satisjatct Conseco and customary in scope and subsfantadters delivered by independent
public accountants in connection with registratetements similar to the Form S-4.

4.4 Letter of Conseco's Accountants. Conseco skalits best efforts to cause to be deliverededCtbmpany a letter of Coopers & Lybrand
L.L.P., Conseco's independent public accountaatedda date within two business days before the aatvhich the Form S-4 shall become
effective and a letter of Coopers & Lybrand L.L ¢fafed a date within two business days before tosil®@ Date, each addressed to the
Company,
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in form and substance reasonably satisfactoryadCibimpany and customary in scope and substantettiens delivered by independent
public accountants in connection with registrastetements similar to the Form S-4.

4.5 Access to Information; Confidentiality. Uporasenable notice, each of the Company and Consedipaid shall cause each of its
respective subsidiaries to, afford to the othetypand to the officers, employees, counsel, finalnaivisors and other representatives of such
other party reasonable access during normal bushmss during the period prior to the Effectiven€ito all its properties, books, contracts,
commitments, personnel and records and, during geibd, each of the Company and Conseco shallshaldl cause each of its respective
subsidiaries to, furnish as promptly as practicabithe other party such information concerningiisiness, properties, financial condition,
operations and personnel as such other party may time to time reasonably request. Except as redusy law, Conseco will hold, and will
cause its respective directors, officers, partrargloyees, accountants, counsel, financial adviaond other representatives and affiliates to
hold, any nonpublic information obtained from then@pany in confidence to the extent required by, iaratcordance with, the provisions of
the letter dated August 14, 1996, between Conseddhee Company (the "Confidentiality Agreement"}cEpt as required by law, the
Company will hold, and will cause its directorsficdrs, partners, employees, accountants, coufirsahcial advisors and other representat
and affiliates to hold, any nonpublic informatiobtained from Conseco in confidence to the extemtired by, and in accordance with, the
Confidentiality Agreement.

4.6 Best Efforts. Upon the terms and subject tectirlitions and other agreements set forth inAlgieement, each of the parties agrees to
use its best efforts to take, or cause to be taeactions, and to do, or cause to be done, @gdist and cooperate with the other parties in
doing, all things necessary, proper or advisabottsummate and make effective, in the most exipeditnanner practicable, the Merger and
the other transactions contemplated by this Agreeéme

4.7 Public Announcements. Conseco and the Compdhgomsult with each other before issuing, andvile each other the opportunity to
review and comment upon, any press release or pthgic statements with respect to the transactomsemplated by this Agreement,
including the Merger, and shall not issue any quéss release or make any such public statememttprsuch consultation, except as may be
required by applicable law, court process or bygattions pursuant to any listing agreement with aatjonal securities exchange or
NASDAQ.

4.8 Acquisition Proposals. The Company shall not,ghall it permit any of its subsidiaries to, sball it authorize or permit any officer,
director or employee of, or any investment ban&tgrney or other advisor or representative of @Gbenpany or any of its subsidiaries to,
directly or indirectly, (i) solicit, initiate or eurage the submission of any Acquisition Prop¢sshereinafter defined) or (ii) participate in
any discussions or negotiations regarding, or filrhd any person any information with respect tdake any other action to facilitate any
inquiries or the making of any proposal that cdosts, or may reasonably be expected to lead yoAaquisition Proposal (as defined belo
provided, however, that nothing contained in thest®n 4.8 shall prohibit the Board of Directorstioé Company from furnishing informati
to, or entering into discussions or negotiationthyany person or entity that makes an unsolicitegluisition Proposal if, and only to the
extent that (A) the Board of Directors of the Comypaafter consultation with and based upon theeedef outside counsel, determines in
good faith that such action is necessary for thaer8of Directors of the Company to comply withfittuciary duties to stockholders under
applicable law and (B) prior to taking such actithie Company (x) provides reasonable notice to €am$o the effect that it is taking such
action and (y) receives from such person or eatitgxecuted confidentiality agreement in reasonaiégomary form. Notwithstanding
anything in this Agreement to the contrary, the @any shall promptly advise Conseco orally and iitimg of the receipt by it (or any of the
other entities or persons referred to above) #fieidate hereof of any Acquisition Proposal, or imayiry which could lead to any
Acquisition Proposal, the material terms and coodg of such Acquisition Proposal or inquiry, ahd tdentity of the person making any s
Acquisition Proposal or inquiry. The Company widép Conseco fully informed of the status and detdibny such Acquisition Proposal or
inquiry. For purposes of this Agreement, "AcquaitiProposal" means any bona fide proposal witheretsp
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a merger, consolidation, share exchange or simmdasaction involving the Company or any Signific&absidiary of the Company, or any
purchase of all or any significant portion of ttesets of the Company or any Significant Subsididithe Company, or any equity interest in
the Company or any Significant Subsidiary of therpany, other than the transactions contemplategblyer

4.9 Fiduciary Duties. The Board of Directors of tbempany shall not (i) withdraw or modify, in a nm&n materially adverse to Conseco, the
approval or recommendation by such Board of Dimsctd this Agreement or the Merger,

(i) approve or recommend an Acquisition Proposdiig enter into any agreement with respect tg Acquisition Proposal, unless the
Company receives an Acquisition Proposal and therdof Directors of the Company determines in giadtth, following consultation with
outside counsel, that in order to comply with ithi€iary duties to stockholders under applicable itas necessary for the Board of Directors
to withdraw or modify, in a manner materially adseto Conseco, its approval or recommendationi®fAgreement or the Merger, approve
or recommend such Acquisition Proposal, enter amagreement with respect to such Acquisition Psapor terminate this Agreement. In
the event the Board of Directors of the Compangsakny of the foregoing actions, the Company sbaiicurrently with the taking of any
such action, pay to Conseco the Section 4.11 Fesupot to Section 4.11. Nothing contained in tidst®n 4.9 shall prohibit the Company
from taking and disclosing to its stockholders aifjon contemplated by Rule 14e-2(a) promulgatedienthe Exchange Act or from making
any disclosure to the Company's stockholders wihiicthe good faith reasonable judgment of the Badirirectors of the Company based
the advice of outside counsel, is required undpliegble law; provided that, subject to the prosis of the first sentence of this Section, the
Company does not withdraw or modify, in a mannetemially adverse to Conseco, its position with exgfio the Merger or approve or
recommend an Acquisition Proposal. Notwithstandingthing contained in this Agreement to the cogtrany action by the Board of
Directors permitted by this Section 4.9 shall mgtitute a breach of this Agreement by the Company

4.10 Consents, Approvals and Filings. The CompamlyGonseco will make and cause their respectivsidianies to make all necessary
filings, as soon as practicable, including, withthuttation, those required under the HSR Act, Seeurities Act, the Exchange Act, and
applicable state insurance laws in order to fat#ipporompt consummation of the Merger and the dthesactions contemplated by this
Agreement. In addition, the Company and Consecloeaith use their best efforts, and will cooperatly fvith each other (i) to comply as
promptly as practicable with all governmental regoients applicable to the Merger and the othes#retions contemplated by this
Agreement and (i) to obtain as promptly as prattie all necessary permits, orders or other coas#rtovernmental Entities and consents
of all third parties necessary for the consummadibtne Merger and the other transactions conteteglay this Agreement. Each of the
Company and Conseco shall use best efforts to ghpmmvide such information and communicationsstmvernmental Entities as such
Governmental Entities may reasonably request. Batie parties shall provide to the other partyiesf all applications in advance of fili
or submission of such applications to Governmedatsities in connection with this Agreement and khelke such revisions thereto as
reasonably requested by such other party. Each glaail provide to the other party the opportumityarticipate in all meetings and material
conversations with Governmental Entities.

4.11 Certain Fees. (a) The Company shall pay ts€@mupon demand $20 million (the "Section 4.11F@ayable in same-day funds, if a
bona fide Acquisition Proposal is commenced, plpficoposed, publicly disclosed or communicatethtoCompany (or the willingness of
any person to make such an Acquisition Proposaliiicly disclosed or communicated to the Compamg the Board of Directors of the
Company, in accordance with Section 4.9, withdramsodifies in a manner materially adverse to Coosts approval or recommendatior
this Agreement or the Merger, approves or recommsndh Acquisition Proposal, enters into an agre¢mih respect to such Acquisition
Proposal, or terminates this Agreement.

(b) Unless Conseco is materially in breach of &gseement or is unable to satisfy the conditioisettion 6.3(a) hereof, the Company shall
pay to Conseco upon demand an amount, not to eX§2600,000, to reimburse Conseco for its Expefaesuch term is defined in
subparagraph (d) of this Section 4.11), payable in
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same-day funds, if the requisite approval of then@any's stockholders for the Merger is not obtaif@hker than the circumstances specified
in Section 4.11(a) hereof) and all other conditioostained in Section 6.1 of this Agreement hawentsatisfied, waived or, with respect to
any condition not then satisfied, it is substahtilkely that such condition will be satisfied @n before March 31, 1997, through the exercise
of best efforts to procure the satisfaction thereof

(c) Unless the Company is materially in breacthef Agreement or is unable to satisfy the conditbSection 6.2(a) hereof, Conseco shall
pay to the Company upon demand, an amount, notcieel $2,000,000, to reimburse the Company fdbifsenses, payable in same-day
funds, if the requisite approval of Conseco's dtotders for the Merger is not obtained and all ottenditions contained in Section 6.1 of 1
Agreement have been satisfied, waived or, witheesfp any condition not then satisfied, it is ¢ahsally likely that such condition will be
satisfied on or before March 31, 1997, throughetkercise of best efforts to procure the satisfadt@reof.

(d) For purposes of this Section 4.11, "Expenskall snean all documented out-of-pocket fees aneeses incurred or paid by or on behalf
of Conseco or the Company, as the case may bleirdiopiarties in connection with the Merger or tlrmgummation of any of the transactions
contemplated by this Agreement, including all béeds, financing fees, printing costs and reasoraele and expenses of counsel, invest
banking firms, accountants, experts and consultants

4.12 Affiliates and Certain Stockholders. Priottie Closing Date, the Company shall deliver to @opnsa letter identifying all persons who
are, at the time the Merger is submitted for apprte the stockholders of the Company, "affiliatesthe Company for purposes of Rule 145
under the Securities Act. The Company shall usledss efforts to cause each such person to detv@€onseco on or prior to the Closing Date
a written agreement substantially in the form dittalcas Exhibit A hereto. Conseco shall not be redub maintain the effectiveness of the
Form S-4 or any other registration statement uttteSecurities Act for the purposes of resale aiseeao Common Stock by such affiliates
and the certificates representing Conseco CommackSeceived by such affiliates in the Merger shathr a customary legend regarding
applicable Securities Act restrictions and the giows of this Section 4.12.

4.13 NYSE Listing. Conseco shall use its best &ft cause the shares of Conseco Common Stoekigsbed in the Merger to be approved
for listing on the NYSE, subject to official notiogissuance, prior to the Closing Date.

4.14 Stockholder Litigation. The Company shall gd@nseco the opportunity to participate in the deéeor settlement of any stockholder
litigation against the Company and its directofatieg to the transactions contemplated by thise&gnent; provided, however, that no such
settlement shall be agreed to without Conseco'sarinwhich consent shall not be unreasonably withh

4.15 Indemnification. (a) The certificate of incorption and by-laws of each of the Company's sidosés$ shall contain the provisions with
respect to indemnification set forth therein ondlage of this Agreement, and such provisions stailbe amended, repealed or otherwise
modified for a period of six years after the EffeetTime in any manner that would adversely aftbetrights thereunder of individuals wh¢
any time prior to the Effective Time were directorsofficers of the Company or any of its subsiisi(the "Indemnified Parties") in respect
of actions or omissions occurring at or prior te #ffective Time (including, without limitation, ¢hitransactions contemplated by this
Agreement), unless such modification is requiredaly. Conseco agrees to indemnify the Indemnifiadi®s, but only to the extent that the
Company would have been obligated to do so hagehlthe Surviving Corporation.

(b) The provisions of this Section 4.15 are intehtiebe for the benefit of, and shall be enforceddy, each Indemnified Party, his heirs and
his personal representatives and shall be bindinglisuccessors and assigns of Conseco.
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4.16 Financing. Conseco shall have funds availsibiécient to repay when due all indebtedness aatiihg under the Company's senior
credit facility and to pay when due the aggregatpuRchase Payment (as defined in the Indenturegrfpiof the Debentures which are
required to be repurchased by the Company in aacaelwith Section 11.1 of the Indenture.

4.17 Stock Options. (a) As soon as practicablevdhg the date of this Agreement, the Board of Etwes of the Company (or, if appropriate,
any committee administering a Company Stock Og#itam) shall adopt such resolutions or take sudbrecis may be required to adjust the
terms of all outstanding Company Stock Optionsdcoadance with Section 1.8(e) and shall make stivér @hanges to the Company Stock
Option Plans as it deems appropriate to give eftetiie Merger (subject to the approval of Conseduoch shall not be unreasonably
withheld). The parties agree that after the datedfeexcept for the Company Stock Options outstapdn the date hereof and any changes
thereto described in this Agreement or the Disal$&chedule, no option, warrants or other rightamyfkind to purchase capital stock of the
Company shall be granted or made, under the Comptogk Plans or otherwise, and no amendment, iegrar other change to the
outstanding Company Stock Options shall be maddowt the prior written consent of Conseco, andsush grant, issuance, amendment,
repricing or other change without Conseco's consleall be null, void and unenforceable against €oos

(b) Conseco shall take all corporate action necgdsaeserve for issuance a sufficient numberhafres of Conseco Common Stock for
delivery upon exercise of the Company Stock Opti@mmr to the Effective Time, Conseco shall haledfa registration statement on Form
S-8 (or any successor form) or another appropftate with respect to the shares of Conseco ComntockSsubject to the Company Stock
Options and shall use its best efforts to maintfaéneffectiveness of such registration statemenggistration statements (and maintain the
current status of the prospectus or prospectusesaioed therein) for so long as Company Stock @gtiemain outstanding.

4.18 Employment Agreements. The Company shall enteithe employment agreements described in Sedtib8 of the Conseco Disclosure
Schedule. Such employment agreements shall becsubjthe approval of Conseco, which shall not beeasonably withheld.

4.19 Officers' Certificates Relating to Tax Treafi&onseco shall provide to the Tax Opinion Prewi@s defined in Section 6.3(c) hereof),
a certificate in the form agreed to by Consecoditlie Closing Date and signed on behalf of Conbgdbe chief executive officer and the
chief financial officer of Conseco. The Companylspevide to the Tax Opinion Provider a certifieah the form agreed to by the Company
dated the Closing Date and signed on behalf o€thpany by the chief executive officer and the tchirancial officer of the Company.

4.20 Supplemental Indenture; Other Actions. Pahe Effective Time, Conseco shall execute aniyeieto the Trustee, a supplemental
indenture or indentures evidencing the succesdi@onseco to the Company and meeting the requirtsvdrthe Indenture and the Compe
and Conseco shall take any and all other actiosined by the Indenture to substitute ConsecofferGompany under the Indenture and
Debentures as of the Effective Time.

4.21 Severance and Other Payments. If, after tfectife Time, the employment of employees (othantbfficers) of the Company are
terminated, the Employee Severance Pay Plan oféCorghall be applicable to such employees giviagitfor service to the Company as
service to Conseco. In addition, an aggregate b @2 million of additional severance pay may balfo the following individuals in such
manner and in such proportions as shall be detedrfitom time to time by the Company's present aefcutive office after consultation
with the Chief Operations Officer of Conseco or thésignee:

(i) employees of the Company (other than officerepse employment has been terminated by Consebinvii8 months after the Effective
Time;

(i) outside actuarial consultants of the Compaothér than officers) whose services are terminaye@onseco within 18 months after the
Effective Time; and
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(iif) Ronald J. Holmer, Benedict J. lacovetti, Esht&annucci and Wayne G. Vosik in order to satgfgh individuals' parachute payment tax
liability pursuant to Section 4999 of the InterRavenue Code of 1986, as amended and the regudtiereunder; provided that no
individual shall receive a payment in excess oft$2Q0.

ARTICLE V
COVENANTS RELATING TO CONDUCT OF BUSINESS PRIOR TO MERGER

5.1 Conduct of Business by the Company. Excepbatemplated by this Agreement or as set forth ictiSe 5.1 of the Disclosure Schedule,
during the period from the date of this Agreemerthie Effective Time, the Company shall, and sbailise its subsidiaries to, act and carr
their respective businesses in the ordinary coofrdeisiness and, to the extent consistent therewith reasonable efforts to preserve intact
their current business organizations, keep availti# services of their current key officers angleyees and preserve the goodwill of those
engaged in material business relationships witmtha addition, the Company agrees on and afteMaiing Date (as defined in Section &
to allow representatives of Conseco to have adoetsee management and other personnel of the Copgaathat Conseco can be fully
informed at all times as to significant day-to-aaecutive, legal, financial, marketing and otheemional matters involving the Company,
its subsidiaries or their businesses. Prior tanigikir approving any action during such time witbpeect to any such significant matters
involving the Company, management of the Compariynwiify the representative of Conseco designége@onseco for oversight of the
functional area(s) involved with such decision arnlll if consistent with the fiduciary obligatioref such officer, follow any suggestions
made by the Conseco representative with respebetproposed action. During such time, the Compaeitiycause its personnel to cooperate
with personnel from Conseco in preparing for amyppised relocation by Conseco of the Company's tipesafollowing Closing. Without
limiting the generality of the foregoing, duringetperiod from the date of this Agreement to the&ffre Time, the Company shall not, and
shall not permit any of its subsidiaries to, withthe prior consent of Conseco:

(i) (x) declare, set aside or pay any dividendsasrmake any other distributions (whether in casbck or property) in respect of, any of the
Company's outstanding capital stock, (y) split, bora or reclassify any of its outstanding capitatk or issue or authorize the issuance of
any other securities in respect of, in lieu ofrosubstitution for shares of its outstanding caitack, or (z) purchase, redeem or otherwise
acquire any shares of outstanding capital sto@ngrrights, warrants or options to acquire any siares;

(i) issue, sell, grant, pledge or otherwise encendny shares of its capital stock, any other gosi@curities or any securities convertible into,
or any rights, warrants or options to acquire, singh shares, voting securities or convertible seesiother than upon the exercise of
Company Stock Options outstanding on the dateisfAgreement;

(iii) amend its articles of organization, By-lawsaiher comparable charter or organizational doeumer the Rights Agreement;
(iv) acquire any business or any corporation, asimip, joint venture, association or other busiraganization or division thereof;

(v) sell, mortgage or otherwise encumber or sulifeeiny Lien or otherwise dispose of any of itspenties or assets that are material to the
Company and its subsidiaries taken as a whole ptxeehe ordinary course of business;

(vi) (x) incur any indebtedness for borrowed mopeguarantee any such indebtedness of anotherrpargeer than indebtedness owing to or
guarantees of indebtedness owing to the Compaawyodirect or indirect wholly-owned subsidiary bétCompany or (y) make any loans or
advances to any other person, other than to thep@oyn or to any direct or indirect wholly-owned siglary of the Company and other than
routine advances to employees;
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(vii) make any tax election or settle or compromasg income tax liability that would reasonablyebgected to be material to the Company
and its subsidiaries taken as a whole;

(vii) pay, discharge, settle or satisfy any clajiieshilities or obligations (absolute, accruedsarsed or unasserted, contingent or otherwise),
other than the payment, discharge or satisfaciiothe ordinary course of business consistent pétt practice or in accordance with their
terms, of liabilities reflected or reserved againsor contemplated by, the most recent consa@iinancial statements (or the notes thereto)
of the Company included in the Filed SEC Documentgsicurred since the date of such financial stat@sin the ordinary course of business
consistent with past practice;

(i) except as may be otherwise required in the gamy's contractual undertakings with Transport Lifeurance Company or as may be
otherwise provided in the investment guidelinebéaontained in the investment advisory agreensgasified in Section 5.6 hereof, invest
its future cash flow, any cash from matured andumirag) investments, any cash proceeds from thedfale assets and properties, and any
cash funds currently held by it, in any investmeriter than cash equivalent assets or in shortdt@rastments (consisting of United States
government issued or guaranteed securities, or eroiah paper rated A-1 or P-1), except (i) as otlez required by law, (ii) as required to
provide cash (in the ordinary course of businesscamsistent with past practice) to meet its aadwanticipated obligations or (iii) publicly-
traded corporate bonds that are rated investmeniedny at least two nationally recognized stafibtiating organizations;

(x) except as may be required by law,

(i) make any representation or promise, oral ottemi, to any employee or former director, officeemployee of the Company or any
subsidiary which is inconsistent with the termsny Benefit Plan;

(i) make any change to, or amend in any way, thdracts, salaries, wages, or other compensatianypemployee or any agent or consul
of the Company or any subsidiary other than (apgka or amendments that are required under existimggacts of (b) individual, routine
changes or amendments that are made in the ordinarge of business and consistent with past peaatid do not exceed 8%;

(iii) adopt, enter into, amend, alter or terminatertially or completely, any Benefit Plan or agotion made pursuant to the provisions of
Benefit Plan, to accelerate any payments, obligatar vesting schedules under any Benefit Plan; or

(iv) approve any general or company-wide pay ineesgor employees;

(xi) except in the ordinary course of business, ifyfpdmend or terminate any material agreementnjieconcession, franchise, license or
similar instrument to which the Company or any &dibsy is a party or waive, release or assign aayenial rights or claims thereunder;

(xii) hold any meeting of the board of directorstleé Company or any subsidiary or any committeanyfsuch board, or take any action by
written consent of any such board of committeehaut providing (i) written notice five days in adwee of any such meeting or in advance of
the date of any proposed action by written conaadt(ii) an agenda of the specific matters intertddsk considered at such meeting or a
copy of the proposed written consent; provided, énmv, that the submission of an agenda shall rodtilpit the directors from considering
matters not on the agenda, if the Company madasonable effort to give Conseco advance noticedi snatters; or

(xiii) authorize any of, or commit or agree to tak®y of, the foregoing actions.

5.2 Conduct of Business by Conseco. Except asitesicin Section 5.2 of the Conseco Disclosure Saleediuring the period from the date
of this Agreement to the Effective Time, Consecallsland shall cause its subsidiaries to, carryheir respective businesses in the usual,
regular and ordinary course in substantially threesananner as heretofore conducted and, to theteodaristent therewith, use all reasonable
efforts to preserve intact their current businggswizations, keep available the services of thigirent officers and employees and preserve
their relationships with customers, suppliers,Hg@s, licensees, distributors and others
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having business dealings with them to the endttiet goodwill and ongoing businesses shall be pained at the Effective Time. Without
limiting the generality of the foregoing, duringetperiod from the date of this Agreement to thee&ffre Time, Conseco shall not, and shall
not permit any of its subsidiaries to:

(i) (x) declare, set aside or pay any dividendsasrmake any other distributions (whether in casbck or property) in respect of, any
outstanding capital stock of Conseco (other thgnleg quarterly cash dividends of $.0625 per sbé@onseco Common Stock and regular
cash dividends on the Conseco Series D Prefermak &nd the Conseco PRIDES, in each case with usoatd and payment dates and in
accordance with Conseco's Atrticles of Incorporatiod its present dividend policy) or (y) split, daime or reclassify any of its outstanding
capital stock or issue or authorize the issuan@ngfother securities in respect of, in lieu ofrosubstitution for shares of Conseco's
outstanding capital stock (other than under thes€oa Stock Plans);

(i) issue, sell, grant, pledge or otherwise encendny shares of its capital stock, any other gosi@curities or any securities convertible into,
or any rights, warrants or options to acquire, smgh shares, voting securities or convertible sgéesirin each case if any such action could
reasonably be expected to (a) delay materiallyd#te of mailing of the Joint Proxy Statement o), ifBt were to occur after such date of
mailing, require an amendment of the Joint ProxateBhent;

(iiif) except as described in Section 3.5 of the €zmo Disclosure Schedule, acquire any businessyac@poration, partnership, joint venture,
association or other business organization or idiwithereof, in each case if any such action coedgonably be expected to (A) delay
materially the date of mailing of the Joint Proxgat®ment or, (B) if it were to occur after suchedat mailing, require an amendment of the
Joint Proxy Statement; or

(iv) authorize any of, or commit or agree to takg af, the foregoing actions.

5.3 Other Actions. The Company and Conseco shallamal shall not permit any of their respectivessdiaries to, take any action that would,
or that could reasonably be expected to, res(l) eny of the representations and warranties ohqarty set forth in this Agreement
becoming untrue in any material respect or (ii) ahthe conditions of the Merger set forth in Ai¢id/I not being satisfied.

5.4 Certificates. (a) On the date the Joint ProtageBnent is first mailed to the stockholders of @mnpany (the "Mailing Date"), the
Company shall deliver to Conseco a certificate dlateof the Mailing Date signed by its Chief Ex@aaiOfficer and its Chief Financial
Officer, in their capacities as officers of the Gmany, that the representations and warrantiesso€ttmpany contained in this Agreement are
true and correct on the Mailing Date (except toakint that they expressly relate only to an eatime, in which case they shall have been
true and correct as of such earlier time), othantsuch breaches of representations and warravitiek in the aggregate would not
reasonably be expected to have a material advéfeszt en the business, financial condition or resof operations of the Company and its
subsidiaries taken as a whole.

(b) On the Mailing Date, Conseco shall deliverite Company a certificate dated as of the MailingeB3#gned by its Chief Executive Officer
and its Chief Financial Officer, in their capacitias officers of Conseco, that the representatindsvarranties of Conseco contained in this
Agreement are true and correct on the Mailing Qexeept to the extent that they expressly relatg tmnan earlier time, in which case they
shall have been true and correct as of such eértie), other than such breaches of representatindsvarranties which in the aggregate
would not reasonably be expected to have a matatiadrse effect on the business, financial coritioresults of operations of Conseco and
its subsidiaries taken as a whole.

5.5 Investment Advisory Agreements. The Compangegto enter into. and to cause each of its sabigdito enter into, an investment
advisory agreement with Conseco Capital Managenhent,a wholly-owned subsidiary of Conseco. Sugleaments shall be effective as of
the Mailing Date and shall contain terms and coowlit reasonably acceptable to the parties and varelcustomary in investment advisory
agreements.
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ARTICLE VI
CONDITIONS PRECEDENT

6.1 Conditions to Each Party's Obligation To Efféaet Merger. The respective obligation of eachyparieffect the Merger is subject to the
satisfaction or waiver on or prior to the Closingt® of the following conditions:

(a) Stockholder Approval. This Agreement and thadée shall have been approved and adopted by finmative vote of the stockholders
the Company in the manner contemplated in Sectib® Rereof and the Conseco Stockholder Approvadl Bage been obtained.

(b) Governmental and Regulatory Consents. All negliconsents, approvals, permits and authorizatimttee consummation of the
transactions contemplated hereby by the CompanyCamdeco shall be obtained from (i) the InsuraneguRators in the jurisdictions set fo
in Section 6.1(b) of the Disclosure Schedule, aijéfy other Governmental Entity whose consenprapal, permission or authorization is
required by reason of a change in law after the dathis Agreement, unless the failure to obtaichsconsent, approval, permission or
authorization would not reasonably be expectedhtela material adverse effect on the business)diabcondition or results of operations of
the Company and its subsidiaries, taken as a wholen the validity or enforceability of this Agment. Notwithstanding the foregoing, in
the event that all governmental and regulatory entssrequired hereunder shall have been obtainezbethe approval of the Insurance
Regulator of any life insurance subsidiary of tl@Pany which does not constitute a "significantssdiary” (within the meaning of Rule 1-
02 of Regulation S-X of the SEC) of the Compan{Nan-Significant Life Subsidiary") to the transfefr control of such Non-Significant Life
Subsidiary, then, subject to Article VII hereofaaiy time thereafter at the option of Consecoptmties shall take one of the following acti
with respect to such Norsignificant Life Subsidiary and otherwise procéedonsummate the Merger in accordance with thieégent: (a
place into escrow, pursuant to an escrow agreeraasbnably acceptable to the parties, the outstgratiares of capital stock of such Non-
Significant Life Subsidiary; such escrow agreensvall contain customary provisions concerning dugied responsibilities of the escrow
agent and payment of the fees and expenses o$theveagent and shall provide that (i) pendinggfanof control of the Non-Significant
Life Subsidiary to Conseco, its current Board afedtors shall retain all power to vote its sharfesapital stock and to direct its business not
inconsistent with this Agreement, (ii) promptlylfahing receipt of the approval of the Insurance iRetpr, control of the capital stock of st
Non-Significant Life Subsidiary shall be transferreddonseco and (iii) at any time following June 3997 and prior to receipt of the
Insurance Regulator's approval, Conseco may aldetminate the escrow agreement, in which evetti 8lon-Significant Life Subsidiary
shall be liquidated and dissolved and the procéssleof shall be paid to Conseco; (b) cause suchSignificant Life Subsidiary to surrenc
its certificate of authority to do business indtate of domicile; (c) cause such Non-Significaifé [Subsidiary to commence proceedings for
its liquidation and dissolution; (d) enter into agreement for the sale and transfer of the Bmmificant Life Subsidiary to a third party; of)
take such other action as may be mutually agreealifee Company and Conseco.

(c) HSR Act. The waiting period (and any extendivereof) applicable to the Merger under the HSR ghetll have been terminated or shall
have otherwise expired.

(d) No Injunctions or Restraints. No temporary ra&sing order, preliminary or permanent injunctammother order issued by any court of
competent jurisdiction or other legal restrainposhibition preventing the consummation of the Merghall be in effect; provided, however,
that the parties invoking this condition shall bgst reasonable efforts to have any such ordejumdtion vacated.

(e) NYSE Listing. The shares of Conseco CommonlSissuable to the Company's stockholders pursaethis Agreement shall have been
approved for listing on the NYSE, subject to offianotice of issuance.
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(f) Form S-4. The Form S-4 shall have become dffeainder the Securities Act and shall not be th#est of any stop order or proceedings
seeking a stop order.

6.2 Conditions to Obligations of Conseco. The ditiign of Conseco to effect the Merger is furthdsjsat to the following conditions:

(a) Representations and Warranties. The repregmmaind warranties of the Company contained s Algreement shall have been true and
correct on the date of this Agreement and as oMaiing Date (except to the extent that they egplgrelate only to an earlier time, in wh
case they shall have been true and correct ascbfearlier time), other than such breaches of sgmtations and warranties which in the
aggregate would not reasonably be expected to davaterial adverse effect on the business, finhooradition or results of operations of the
Company and its subsidiaries taken as a whole Cidmpany shall have delivered to Conseco a cettifidated as of the Closing Date, sig
by its Chief Executive Officer and its Chief FinsaldOfficer, in their capacities as officers of tBempany, to the effect set forth in this
Section 6.2(a).

(b) Performance of Obligations of the Company. Tloenpany shall have performed in all material retpalt obligations required to be
performed by it under this Agreement at or priotite Closing Date and shall not have willfully otentionally (i) breached any of its
representations or warranties herein or (ii) fatlegerform or satisfy any of its obligations oveaants hereunder, and Conseco shall have
received a certificate dated as of the Closing Bageed on behalf of the Company by its Chief ExieuOfficer and its Chief Financial
Officer to such effect.

(c) Dissenting Shares. No more than 20% of the &&hsinall have become Dissenting Shares.

6.3 Conditions to Obligation of the Company. Théigdiion of the Company to effect the Merger islier subject to the following
conditions:

(a) Representations and Warranties. The represmmtaind warranties of Conseco contained in thiegent shall have been true and
correct on the date of this Agreement and as oMaiding Date (except to the extent that they egphgrelate only to an earlier time, in wh
case they shall have been true and correct axbfearlier time), other than such breaches of sgmtations and warranties which in the
aggregate would not reasonably be expected to daavaterial adverse effect on the business, finhooradition or results of operations of
Conseco and its subsidiaries taken as a whole.e€orghall have delivered to the Company a centdidated as of the Closing Date, signed
by its Chief Executive Officer and its Chief FinalOfficer, in their capacities as officers of Geao, to the effect set forth in this Section 6.3

(@).

(b) Performance of Obligations of Conseco. Consbedl have performed in all material respects hligations required to be performed by
them under this Agreement at or prior to the Clg$iate and shall not have willfully or intentiona(i) breached any of its representations or
warranties herein or (ii) failed to perform or sétiany of its obligations or covenants hereunded the Company shall have received a
certificate dated as of the Closing Date signeth@malf of Conseco by its Chief Executive Officedats Chief Financial Officer to such
effect.

(c) Opinion of Counsel. The Company shall haveixetkthe opinion dated the Closing Date of Fox,iRohild, O'Brien & Frankel, counsel
to the Company, (the "Tax Opinion Provider") subsgdly in the form of Exhibit B, to the effect ththe Merger will be treated as a
reorganization under

Section 368 (a) (1) of the Code and that sharemlofethe Company will not be subject to federabime tax on the receipt of shares of
Conseco Common Stock in exchange for Shares purgutre Merger.

(d) Update Letter. Immediately prior to the mailioigthe Joint Proxy Statement, the Company shak laceived from DLJ an update of the
opinion referred to in Section 2.12 hereof, whigilate shall not in any material way modify, resaindevoke the opinion referred to in said
Section 2.12.
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ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER

7.1 Termination. This Agreement may be terminatedi @andoned at any time prior to the Effective &imhether before or after approva
matters presented in connection with the Mergethbystockholders of the Company and the stockhsloe€onseco:

(&) by mutual written consent of Conseco and thegany;
(b) by either Conseco or the Company:

(i) if, upon a vote at a duly held Stockholders hitegeor Conseco Stockholders Meeting or any adjmemt thereof, any required approval of
the stockholders of the Company or Conseco, asabe may be, shall not have been obtained;

(i) at any time after December 31, 1996, if therlyt shall not have been consummated by such alaltess the failure to consummate the
Merger is the result of a willful and material behaof this Agreement by the party seeking to teatérthis Agreement; provided, however,
that either party may by notice to the other exteimch date to March 31, 1997 if the only conditimslosing not satisfied as of December
31, 1996 are those set forth in Sections 6.1(a)p1(lc) hereof;

(iii) if any Governmental Entity shall have issuad order, decree or ruling or taken any other agiiermanently enjoining, restraining or
otherwise prohibiting the Merger and such ordecyele, ruling or other action shall have become famal nonappealable; or

(iv) if the Board of Directors of the Company shadive exercised its rights set forth in Sectionct.ghis Agreement;
(c) by Conseco if the Company does not deliverctrgificate specified in Section 5.4(a); or
(d) by the Company if Conseco does not deliverctiréificate specified in Section 5.4(b).

7.2 Effect of Termination. In the event of terminatof this Agreement by either the Company or @ensas provided in Section 7.1, this
Agreement shall forthwith become void and haveffecg without any liability or obligation on theap of Conseco or the Company, other
than the last two sentences of

Section 4.5 and Sections 2.13, 3.7, 4.11, 7.2 &l Nothing contained in this Section shall refi@ny party from any liability resulting fra
any material breach of the representations, waasntovenants or agreements set forth in this égemnt.

7.3 Amendment. Subject to the applicable provisimithe IBCL and the Pennsylvania Code, at any fimer to the Effective Time, the
parties hereto may modify or amend this Agreemantyritten agreement executed and delivered by dutiorized officers of the respective
parties; provided, however, that after approvahefMerger by the stockholders of the Company,meraiment shall be made which reduces
the consideration payable in the Merger or advera#iécts the rights of the Company's stockholtereunder without the approval of such
stockholders. This Agreement may not be amendeeptxiy an instrument in writing signed on behaléath of the parties.

7.4 Extension; Waiver. At any time prior to the &ffive Time, each party may (a) extend the timaterperformance of any of the
obligations or other acts of the other party, (Bjwe any inaccuracies in the representations amchwites of the other party contained in this
Agreement or in any document delivered pursuattitoAgreement or (c) subject to Section 7.3, waiempliance with any of the
agreements or conditions of the other party coethin this Agreement. Any agreement on the paat pérty to any such extension or waiver
shall be valid only if set forth in an instrumentvriting signed on behalf of such party. The feglof any party to this Agreement to assert
any of its rights under this Agreement or othervakell not constitute a waiver of such rights.

7.5 Procedure for Termination, Amendment, Extensiowaiver. A termination of this Agreement pursutnSection 7.1, an amendment of
this Agreement pursuant to Section 7.3 or an eidar@ waiver pursuant to Section 7.4 shall, inesrid be effective, require in the case of
Conseco or the Company, action by its Board of &ines or the duly authorized designee of its BadrDirectors.
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ARTICLE VIl
SURVIVAL OF PROVISIONS

8.1 Survival. The representations and warrantisgeetively required to be made by the Company ams€co in this Agreement, or in any
certificate, respectively, delivered by the Companfonseco pursuant to Section 6.2 or
Section 6.3 hereof will not survive the Closing.

ARTICLE IX
NOTICES

9.1 Notices. All notices and other communicationder this Agreement must be in writing and willde=med to have been duly given if
delivered, telecopied or mailed, by certified megturn receipt requested, first-class postagegidefo the parties at the following addresses:

If to the Company, to:

American Travellers Corporation

3220 Tillman Drive

Bensalem, Pennsylvania 19020

Attention: John A. Powell, Chairman of the Boardephone: (215) 244-1600
Telecopy: (215) 244-4893

with copies to:

Fox, Rothschild, O'Brien & Frankel 2000 Market 8ttelenth Floor
Philadelphia, Pennsylvania 19103

Attention: Ramon R. Obod

Telephone: (215) 299-2036

Telecopy: (215) 299-2150

If to Conseco, to:

Conseco, Inc.

11825 N. Pennsylvania Street
Carmel, Indiana 46032
Attention: Lawrence W. Inlow
Telephone: (317) 817-6163
Telecopy: (317) 817-6327

All notices and other communications required amptted under this Agreement that are addresseumsded in this Article IX will, if
delivered personally, be deemed given upon deljvweily; if delivered by telecopy, be deemed dele@mhen confirmed and will, if delivered
by mail in the manner described above, be deemashgin the third Business Day after the day itjgasited in a regular depository of the
United States mail. Any party from time to time nenange its address for the purpose of noticdsatoparty by giving a similar notice
specifying a new address, but no such notice willeemed to have been given until it is actualtgireed by the party sought to be charged
with the contents thereof.

ARTICLE X
MISCELLANEOUS

10.1 Entire Agreement. Except for documents exechyethe Company and Conseco pursuant heretoAgr=ement supersedes all prior
discussions and agreements between the partiesesgilect to the subject matter of this Agreemend,this Agreement (including the exhit
hereto, the Disclosure Schedule, the Conseco BisddSchedule and other documents delivered inemiom herewith) and the
Confidentiality Agreement contain the sole andrendigreement between the parties hereto with repéte subject matter hereof.
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10.2 Expenses. Except as otherwise expressly pdvidSection 4.11, whether or not the Merger rssoonmated, each of the Company and
Conseco will pay its own costs and expenses intitbepreparing for, entering into and carrying this Agreement and the consummation of
the transactions contemplated hereby except thattpenses incurred in connection with the printingiling and distribution of the Joint
Proxy Statement and the preparation and filindhefEorm S-4 shall be borne equally by Conseco leme€bmpany.

10.3 Counterparts. This Agreement may be execatedé or more counterparts, each of which will berded an original, but all of which
will constitute one and the same instrument andl bhaome effective when one or more counterpaatetbeen signed by each of the parties
and delivered to the other parties.

10.4 No Third Party Beneficiary. Except as otheenpsovided herein, the terms and provisions of Algigeement are intended solely for the
benefit of the parties hereto, and their respeciweessors or assigns, and it is not the intewnfithe parties to confer third-party beneficiary
rights upon any other person.

10.5 Governing Law. This Agreement shall be goveimgand construed in accordance with the laws®State of Indiana, regardless of the
laws that might otherwise govern under applicaliegiples of conflicts of laws thereof.

10.6 Assignment; Binding Effect. Neither this Agmemnt nor any of the rights, interests or obligagionder this Agreement shall be assigned,
in whole or in part, by operation of law or otheseriby any of the parties without the prior writtemsent of the other parties, and any such
assignment that is not consented to shall be ndlv@id. Subject to the preceding sentence, thizé&ment will be binding upon, inure to the
benefit of and be enforceable by, the parties hait tespective successors and assigns.

10.7 Enforcement. The parties agree that irrepardédmage would occur in the event that any of tbeigions of this Agreement were not
performed in accordance with their specific termsere otherwise breached. It is accordingly agteatithe parties shall be entitled to an
injunction or injunctions to prevent breaches @ #hgreement and to enforce specifically the teama provisions of this Agreement in any
court of the United States located in the Statediana, this being in addition to any other remealwhich they are entitled at law or in
equity. In addition, each of the parties heretocta)sents to submit itself to the personal jurisoicof any Federal court located in the Stat
Indiana in the event any dispute arises out ofAlgiseement or any of the transactions contemplbyetthis Agreement, (b) agrees that it will
not attempt to deny or defeat such personal juriigsii or venue by motion or other request for lef@en any such court and (c) agrees that it
will not bring any action relating to this Agreent@m any of the transactions contemplated by tlgse&ment in any court other than a Fed
court sitting in the State of Indiana.

10.8 Headings, Gender, etc. The headings usedsidgreement have been inserted for conveniencelambt constitute matter to be
construed or interpreted in connection with thigegnent. Unless the context of this Agreement atiserrequires, (a) words of any gender
are deemed to include each other gender; (b) weitg the singular or plural number also includeghural or singular number, respective
(c) the terms "hereof," "herein," "hereby," "herg@nd derivative or similar words refer to thidiemAgreement; (d) the terms "Article” or
"Section" refer to the specified Article or Sectioithis Agreement; (e) all references to "dollaws™$" refer to currency of the United States
of America; and (f) the term "person” shall incluatey natural person, corporation, limited liabildgmpany, general partnership, limited
partnership, or other entity, enterprise, autharitypusiness organization.

10.9 Invalid Provisions. If any provision of thiggdeement is held to be illegal, invalid, or unené&able under any present or future law, and
if the rights or obligations of the Company or Cets under this Agreement will not be materially addersely affected thereby, (a) such
provision will be fully severable; (b) this Agreemevill be construed and enforced as if such illeevalid, or unenforceable provision had
never comprised a part hereof; and (c) the remgipiovisions of this Agreement will remain in fédirce and effect and will not be affected
by the illegal, invalid, or unenforceable provisianby its severance herefrom.
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IN WITNESS WHEREOF, this Agreement has been dubycexed and delivered by the duly authorized offiadrConseco and the Compa
effective as of the date first written above.

Conseco, Inc.

/sl Stephen C. Hilbert

By:
Stephen C. Hilbert
Chai rman of the Board
American Travellers Corporation
/'s/ John A. Powell
By:

John A Powel |
Chai rman of the Board
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EXHIBIT A
[Closing Date]

CONSECO, INC.
11825 N. Pennsylvania Street
Carmel, IN 46032

Gentlemen:

| have been advised that | have been identifieal passible "affiliate" of American Travellers Corption, a Pennsylvania corporation (the
"Company"), as that term is defined for purposegarhgraphs (c) and (d) of Rule 145 of the GerlRusés and Regulations (the "Rules and
Regulations") of the Securities and Exchange Cominnis(the "Commission™) under the Securities Ac1883 (the "Securities Act"),
although nothing contained herein should be coadtas an admission of such fact.

Pursuant to the terms of an Agreement and Planesfjdt dated August 25, 1996 (the "Merger Agreemehy'and between Conseco, Inc.
Indiana corporation ("Conseco"), and the Compamy,Gompany will be merged with and into Consece (Merger"). As a result of the
Merger, | will receive Merger Consideration (asidefl in the Merger Agreement), including share€ommon Stock, without par value, of
Conseco ("Conseco Common Stock") in exchange fareshof Common Stock $.01 par value, of the Comif&éBlyares”) owned by me at the
effective time of the Merger as determined purstatiie Merger Agreement.

A. In connection therewith, | represent, warrard agree that:

1. I shall not make any sale, transfer or othepakigion of the Conseco Common Stock | receive i@salt of the Merger in violation of the
Securities Act or the Rules and Regulations.

2. | have been advised that the issuance of CorSenumon Stock to me as a result of the Merger kas begistered with the Commission
under the Securities Act on a Registration Statermerd-orm S-4. However, | have also been advisat] because at the time the Merger was
submitted for a vote of the stockholders of the @any | may have been an "affiliate” of the Compang, accordingly, any sale by me of
shares of Conseco Common Stock | receive as & mfghle Merger must be (i) registered under theu8es Act, (ii) made in conformity

with the provisions of Rule 145 promulgated by @@mmission under the Securities Act or (iii) madespant to a transaction which, in the
opinion of counsel reasonably satisfactory to Coas® as described in a "no action” or interpretéteer from the staff of the Commission, is
not required to be registered under the Securtas

3. I have carefully read this letter and the Merygreement and have discussed the requirementedflerger Agreement and other
limitations upon the sale, transfer or other digjpms of the shares of Conseco Common Stock teebeived by me, to the extent | have felt
necessary, with my counsel or with counsel forGloenpany.

B. Furthermore, in connection with the mattersfegh herein, | understand and agree that:

Conseco is under no further obligation to regittiersale, transfer or other disposition of the shaf Conseco Common Stock received by
as a result of the Merger or to take any othepaatiecessary in order to make compliance with amgtion from registration available,
except as set forth in Section 4.12 of the Merggredment and in paragraph C below.

C. Conseco hereby represents, warrants and adpages t

For as long as resales of any shares of Consecan@orStock owned by me are subject to Rule 145, @&mwill use all reasonable efforts
make all filings of the nature specified in pargdrdc)(1) of Rule 144 of the Rules and Regulations.

Very truly yours,
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[LETTERHEAD OF FOX, ROTHSCHILD, O'BRIEN & FRANKEL]
EXHIBIT B
[Closing Date]

American Travellers Corporation
3220 Tillman Drive
Bensalem, PA 19020

Ladies and Gentlemen:

You have requested our opinion regarding certadeFa income tax consequences of the merger (tleegdt") of American Travellers
Corporation, a Pennsylvania corporation (the "Camgpa with and into Conseco, Inc., an Indiana cogtion ("Conseco"), pursuant to the
terms of a certain Agreement and Plan of Mergeariny between the Company and Conseco entered iofofagjust 25, 1996 (the
"Agreement").

In formulating our opinion, we examined such docote@s we deemed appropriate, including the Agregrtiee Joint Proxy Statement filed
by the Company and Conseco with the SecuritiesEaatiange Commission (the "SEC") on October 3, 1886 "Joint Proxy Statement"),
and the Registration Statement on Form S-4, a$ iyeConseco with the SEC on October 3, 1996, irchvthe Joint Proxy Statement was
included as a prospectus (with all amendments tiietfee "Registration Statement"). In addition, e examined such other records,
documents and instruments, as in our judgment haga necessary or appropriate and have obtainecbed upon certain representations
and certifications made to us by the Company ants€wo and such additional information as we haeenge relevant and necessary thra
consultation with various officers and represenmtatiof the Company and Conseco.

In addition to the foregoing, in rendering our dpimwe have assumed (1) the accuracy of the stattsraad facts concerning the Merger set
forth in the Agreement, the Joint Proxy Statemant the Registration Statement, (2) the consummatiohe Merger in the manner
contemplated by, and in accordance with the teehfosth in, the Agreement, the Joint Proxy Statetna@nd the Registration Statement, and
(3) the accuracy of (i) the representations mad€dayseco, which are set forth in the Officers' ifiedte delivered to us by Conseco, dated
the date hereof, (ii) the representations madé&yCompany, which are set forth in the Officerg'tiieate delivered to us by the Company,
dated the date hereof and (iii) the representatioamde by certain shareholders of the Company itif€ates delivered to us dated the date
hereof.

Based upon the facts and statements set forth abavexamination and review of the documents ahdranaterials referred to herein and
subject to the assumptions and any qualificatie$asth herein, it is our opinion that, under ¢xig law, for Federal income tax purposes:

1. The Merger will constitute a reorganization witthe meaning of
Section 368(a)(1)(A) of the Internal Revenue Cofl#986, as amended (the "Code").

2. No gain or loss will be recognized by the shaledrs of the Company with respect to the shardiseo€ommon stock of Conseco received
by the shareholders of the Company in the Merger.
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[LETTERHEAD OF FOX, ROTHSCHILD, O'BRIEN & FRANKEL]

We express no opinion concerning any tax conse@senicthe Merger or any of the other transactieteted thereto other than those
specifically set forth herein. We call your attentito the fact that shareholders of the Company exewcise dissenters rights will recognize
gain or loss with respect to their shares of then@any's stock; and shareholders of the Companyred&ive cash in lieu of fractional shares
of the common stock of Conseco will recognize gaifoss with respect to the cash they receive.

The opinions set forth herein are based upon cupm@visions of the Code, Treasury Regulations pigated thereunder, Internal Revenue
Service rulings, judicial decisions and administ&pronouncements in effect as of the date heetlodf which are subject to change at any
time, possibly with retroactive effect. No rulingsbeen, or will be, sought from the Internal RexeService as to the Federal income tax
consequences of any aspect of the Merger or amy tdmsactions related thereto. Any change iniegiple laws or facts and circumstances
surrounding the Merger, or any inaccuracy in tlageshents, facts, assumptions and representatiowkich we have relied, may affect the
continuing validity of the opinions set forth hareiWe assume no responsibility to inform you of anogh change or inaccuracy that may
occur or come to our attention.

Very truly yours,
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ANNEX B
DONALDSON, LUFKIN & JENRETTE
DONALDSON, LUFKIN & JENRETTE SECURITIES CORPORATION
277 PARK AVENUE, NEW YORK, NEW YORK 10172 . (212) ®2-3000
August 25, 1996

Board of Directors
American Travellers Corporation
3220 Tillman Drive
Bensalem, Pennsylvania 19020

Dear Sirs:

You have requested our opinion as to the fairnesa & financial point of view to the shareholdefré\merican Travellers Corporation (the
"Company") of the consideration to be received lghsshareholders pursuant to the terms of the Ageaeand Plan of Merger dated as of
August 25, 1996 (the "Agreement"), by and betweenggéco, Inc. ("Conseco") and the Company, purgwanhich the Company will be
merged (the "Merger") with and into Conseco.

Pursuant to the Agreement, each share of commaok,giar value $.01 per share, of the Company ("GomCommon Stock") will be
converted into the right to receive, subject tdaiarexceptions, shares of common stock, withoutvplue, of Conseco ("Conseco Common
Stock"), as follows: (i) if the Conseco Share P@e defined below) is greater than or equal ta28per share and less than or equal to
$46.25 per share, 0.7574 of a share of Conseco @on$tock, (ii) if the Conseco Share Price is lbss1$42.25 per share, the fraction of a
share of Conseco Common Stock determined by digi#iB2.00 by the Conseco Share Price or (iii) if@lmmseco Share Price is greater than
or equal to $46.25 per share, the fraction of aessbhConseco Common Stock determined by dividi®g.@3 by the Conseco Share Price
(such fraction as set forth in clauses (i) throighabove, the "Exchange Ratio"). The Consecor8liice is defined as the average of the
closing prices of Conseco Common Stock for thetri@ting days immediately preceding the secondrigaday prior to the consummation of
the Merger.

In arriving at our opinion, we have reviewed the@gment dated as of August 25, 1996 and the estli@reto. We have also reviewed
financial and other information that was publicisadable or furnished to us by the Company and €oasincluding information provided
during discussions with their respective manageméntluded in the information provided during dissions with the respective
managements were certain financial projection$i®@f@ompany for the years ending December 31, 188®acember 31, 1997 prepared by
the management of the Company, and certain proddimancial statements of Conseco for the year @fember 31, 1995 and the six
months ended June 30, 1996 and certain finanaigéqtions of Conseco which are pro forma for thedée and for certain other transactions
contemplated by Conseco for the years ending Deeeih 1996 through December 31, 2005 preparetidoynainagement of Conseco. In
addition, we have compared certain financial amdisges data of the Company and Conseco with varather companies whose securities
are traded in public markets, reviewed the histdistock prices and trading volumes of the Comp@omnmon Stock and Conseco Common
Stock, reviewed prices and premiums paid in othsirtess combinations and conducted such otherdialastudies, analyses and
investigations as we deemed appropriate for pugokthis opinion. We were not requested to, ndva, solicit the interest of any other
party in acquiring the Company.

B-1



In rendering our opinion, we have relied upon asglianed the accuracy, completeness and fairnedobtlze financial and other informati
that was available to us from public sources, Wed provided to us by the Company and Conseca ogefiresentatives, or that was otherwise
reviewed by us. With respect to the financial pcogns of the Company supplied to us, we have asduimt they have been reasonably
prepared on a basis reflecting the best currentijlable estimates and judgments of the manageafehe Company as to the future
operating and financial performance of the Compaigh respect to the pro forma financial statememts pro forma financial projections of
Conseco supplied to us, we have assumed that theyleen reasonably prepared on a basis reflebinigest currently available estimates
and judgments of the management of Conseco ag toidtorical pro forma results of Conseco and titeré operating and financial
performance of the Company and Conseco. We havassoimed any responsibility for making an indepehdealuation of the Company's
and Conseco's assets or liabilities or for makimgiadependent verification of any of the infornoatireviewed by us. We have relied as to all
legal matters on advice of counsel to the Company.

Our opinion is necessarily based on economic, mafikancial and other conditions as they existamd on the information made availabl
us as of, the date of this letter. It should beaustbod that, although subsequent developmentsafiiegt this opinion, we do not have any
obligation to update, revise or reaffirm this opimi We are expressing no opinion herein as to tisepat which Conseco Common Stock
actually trade at any time. Our opinion does naistitute a recommendation to any member of the o&bDirectors of the Company or
shareholder as to how such member or shareholdetdskiote on the proposed transaction.

Donaldson, Lufkin & Jenrette Securities CorporaifddlLJ"), as part of its investment banking sergicis regularly engaged in the valuation
of businesses and securities in connection withgersy acquisitions, underwritings, sales and distions of listed and unlisted securities,
private placements and valuations for estate, catp@nd other purposes. DLJ has performed investhanking and other services for the
Company and Conseco in the past, including leadagiag the Company's offering of convertible suboatid debentures in September 1
and representing the Company in its purchase dbtigeterm care insurance business of TransporiHgs, Inc. in December 1995, and has
received usual and customary compensation for seichces. DLJ is being compensated for servicederea in connection with the Merger,
including the delivery of this opinion. AdditiongJIDLJ is delivering an opinion as to the fairndssim a financial point of view to the
shareholders of Capitol American Financial Corgoraf"Capitol American") of the consideration to feeeived by such shareholders in
connection with the merger of Capitol American iatavholly owned subsidiary of Conseco.

Based upon the foregoing and such other factonseadeem relevant, we are of the opinion that thehBrge Ratio is fair to the holders of
Company Common Stock from a financial point of view

Very truly yours,
Donaldson, Lufkin & Jenrette Securities Corporation

/sl Mark K. Gornley
By:

Mark K. Gorml ey
Managi ng Director
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ANNEX C

PENNSYLVANIA BUSINESS CORPORATION LAW
SUBCHAPTER D. DISSENTERS RIGHTS

1571 APPLICATION AND EFFECT OF SUBCHAPTER.

(a) General rule. Except as otherwise providedibssction (b), any shareholder of a business catiporshall have the right to dissent from,
and to obtain payment of the fair value of his skan the event of, any corporate action, or tewtise obtain fair value for his shares, where
this 1 part expressly provides that a shareholdalt kave the rights and remedies provided inghischapter. See:

Section 1906(c) (relating to dissenters rights ugpecial treatment).

Section 1930 (relating to dissenters rights).

Section 1931(d) (relating to dissenters rightshiare exchanges).

Section 1932(c) (relating to dissenters rightsssed transfers).

Section 1952(d) (relating to dissenters rightsiuisgbn).

Section 1962(c) (relating to dissenters rightsanwersion).

Section 2104(b) (relating to procedure).

Section 2324 (relating to corporation option wharestriction on transfer of a security is heldaili).
Section 2325(b) (relating to minimum vote requirethe

Section 2704(c) (relating to dissenters rights ugleation).

Section 2705(d)(relating to dissenters rights uparewal of election).

Section 2907(a) (relating to proceedings to terteit@each of qualifying conditions).
Section 7104(b)(3) (relating to procedure).

(b) Exceptions. (1) Except as otherwise providegaragraph (2), the holders of the shares of aagsabr series of shares that, at the record
date fixed to determine the shareholders entitietbtice of and to vote at the meeting at whictea gpecified in any of section 1930, 1931
(d), 1932(c) or 1952(d) is to be voted on, areegith

(i) listed on a national securities exchange; or
(i) held of record by more than 2,000 shareholders
shall have the right to obtain payment of the ¥ailue of any such shares under this subchapter.

(2) Paragraph (1) shall not apply to and dissemighés shall be available without regard to theeption provided in that paragraph in the
case of:

(i) Shares converted by a plan if the shares aregmverted solely into shares of the acquiringyising, new or other corporation or solely
into such shares and money in lieu of fractionaksb.

(i) Shares of any preferred to special class wile articles, the plan or the terms of the treti@a entitle all shareholders of the class to»
thereon and require for the adoption of the plathereffectuation of the transaction the affirmatisote of a majority of the votes cast by all
shareholders of the class.

(iii) Shares entitled to dissenters rights undetisa 1906(c) (relating to dissenters rights uppecsal treatment).

(3) The shareholders of a corporation that acqliyegurchase, lease, exchange or other dispositian substantially all of the shares,
property or assets of another corporation by theance of shares, obligations or otherwise, witiwitltout assuming the liabilities of the
other corporation and with or without the intenventof another corporation or other person, shatllre entitled to the rights and remedies of
dissenting shareholders provided in this subchaptardless of the fact, if it be the case, thatabquisition was accomplished by the
issuance of voting shares of the corporation tolistanding immediately after the acquisition sufint to elect a majority or more of the
directors of the corporation.
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(c) Grant of optional dissenters rights. The bylawa resolution of the board of directors may diteat all or a part of the shareholders shall
have dissenters rights in connection with any c@igoaction or other transaction that would othsewiot entitle such shareholder to
dissenters rights.

(d) Notice of dissenters rights. Unless otherwis®/jgled by statute, if a proposed corporate adfian would give rise to dissenters rights
under this subpart is submitted to a vote at a imgef shareholders, there shall be included iarariosed with the notice of meeting:

(1) A statement of the proposed action and a sttethat the shareholders have a right to disgehbhtain payment of the fair value of their
shares by complying with the terms of this subcha@nd

(2) A copy of this subchapter.

(e) Other statutes. The procedures of this subehaptll also be applicable to any transactionrilesat in any statute other than this part that
makes reference to this subchapter for the purpbgeanting dissenting rights.

(f) Certain provisions of articles ineffective. Stsubchapter may not be relaxed by any provisigdhefrticles.

(9) Cross references. See section 1105 (relatingstoiction on equitable relief), 1904 (relatimgde facto transaction doctrine abolished) and
2512 (relating to dissenters rights procedure).

1572 DEFINITIONS.

The following words and phrases when used in thiikapter shall have the meanings given to thetmisrsection unless the context clearly
indicates otherwise:

"Corporation." The issuer of the shares held orexviny the dissenter before the corporate actidheosuccessor by merger, consolidation,
division, conversion or otherwise of that issueiplan of division may designate which of the rdasglicorporations is the successor
corporation for the purposes of this subchaptee Jirccessor corporation in a division shall haeesthie responsibility for payments to
dissenters and other liabilities under this subtdragxcept as otherwise provided in the plan oistin.

"Dissenter." A shareholder or beneficial owner videntitled to and does assert dissenters righteruhis subchapter and who has perfor
every act required up to the time involved for &issertion of those rights.

"Fair value." The fair value of shares immediatedfore the effectuation of the corporate actiowhich the dissenter objects taking into
account all relevant factors, but excluding anyrapiation or depreciation in anticipation of theparate action.

"Interest.” Interest from the effective date of tdwporate action until the date of payment at satd as is fair and equitable under all the
circumstances, taking into account all relevantdiacincluding the average rate currently paidh®/dorporation on its principal bank loans.

1573 RECORD AND BENEFICIAL HOLDERS AND OWNERS.

(a) Record holders of shares. A record holder afeshof a business corporation may assert dissamgéts as to fewer than all of the shares
registered in his name only if he dissents witlpees to all the shares of the same class or deeiesficially owned by any one person and
discloses the name and address of the personsonseon whose behalf he dissents. In that eventidiits shall be determined as if the
shares as to which he has dissented and his dthersswere registered in the names of differenesiudders.

(b) Beneficial owners of shares. A beneficial owokshares of a business corporation who is notéberd holder may assert dissenters ri
with respect to shares held on his behalf and $lealieated as a dissenting shareholder undeetims of this subchapter if he submits to the
corporation not later than the time of the
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assertion of dissenters rights a written consetit®fecord holder. A beneficial owner may not eiigsvith respect to some but less than all
shares of the same class or series owned by therpwhether or not the shares so owned by himesyistered in his name.

1574 NOTICE OF INTENTION TO DISSENT.

If the proposed corporate action is submitted vote at a meeting of shareholders of a businegmcation, any person who wishes to dissent
and obtain payment of the fair value of his shanest file with the corporation, prior to the votewritten notice of intention to demand that
he paid the fair value for his shares if the preplaction is effectuated, must effect no changbearbeneficial ownership of his shares from
the date of such filing continuously through thieefive date of the proposed action and must mefir@im voting his shares in approval of
such action. A dissenter who fails in any respbatisiot acquire any right to payment of the faitue of his shares under this subchapter.
Neither a proxy nor a vote against the proposefdarate action shall constitute the written notieguired by this sectiol

1575 NOTICE TO DEMAND PAYMENT.

(a) General rule. If the proposed action is appddwethe required vote at a meeting of shareholdiasbusiness corporation, the corporation
shall mail a further notice to all dissenters wiawegdue notice of intention to demand payment @ffalir value of their shares and who
refrained from voting in favor of the proposed autilf the proposed corporate action is to be takimout a vote of shareholders, the
corporation shall send to all shareholders wheeatiled to dissent and demand payment of thevidire of their shares a notice of the
adoption of the plan or other corporation actioneither case, the notice shall:

(1) State where and when a demand for payment peusént and certificates for certificated sharestrbha deposited in order to obtain
payment.

(2) Inform holders of uncertificated shares to winetent transfer of shares will be restricted fritva time that demand for payment is
received.

(3) Supply a form for demanding payment that inekid request for certification of the date on whighshareholder, or the person on whose
behalf the shareholder dissents, acquired benkfisiaership of the shares.

(4) Be accompanied by a copy of this subchapter.

(b) Time for receipt of demand for payment. Theetiset for receipt of the demand and deposits dificated shares shall be not less than 30
days from the mailing of the notice.

1576 FAILURE TO COMPLY WITH NOTICE TO DEMAND PAYMEN T, ETC.

(a) Effect of failure of shareholder to act. A gtaslder who fails to timely demand payment, orsféiih the case of certificated shares) to
timely deposit certificates, as required by a reparsuant to section 1575 (relating to noticeaimand payment), shall not have any right
under this subchapter to receive payment of threvédue of his shares.

(b) Restriction on uncertificated shares. If tharsls are not represented by certificates, the bssicorporation may restrict their transfer f
the time of receipt of demand for payment untikeftiation of the proposed corporate action or ¢lease of restrictions under the terms of
section 1577(a) (relating to failure to effectuabeporate action).

(c) Rights retained by shareholder. The dissettait setain all other rights of a shareholder utitdse rights are modified by effectuation of
the proposed corporate action.
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1577 RELEASE OF RESTRICTIONS OR PAYMENT FOR SHARES.

(a) Failure to effectuate corporation action. WitBD days after the date for demanding paymentapdsiting certificates, if the business
corporation has not effectuated the proposed adtishall return any certificates that have beepasited and release uncertificated shares
from any transfer restrictions imposed by reasothefdemand for payment.

(b) Renewal of notice to demand payment. When tificated shares have been released from transéttictions and deposited certificates
have been returned, the corporation may at anytiate send a new notice conforming to the requéets of section 1575 (relating to notice
to demand payment), with like effect.

(c) Payment of fair value of shares. Promptly adféectuation of the proposed corporate actionypmn timely receipt of demand for payment
if the corporate action has already been effectljdle corporation shall either remit to dissenteine have made demand and (if their shares
are certificated) have deposited their certificdtesamount that the corporation estimates to &dain value of the shares, or give written
notice that no remittance under this section walihbade. The remittance or notice shall be accoregay:

(1) The closing balance sheet and statement ofrieaaf the issuer of the shares held or owned byigeenter for a fiscal year ending not
more than 16 months before the date of remittancmtice together with the latest available intefinancial statements.

(2) A statement of the corporation's estimate efftir value of the shares.

(3) A notice of the right of the dissenter to desh@ayment or supplemental payment, as the casédmaccompanied by a copy of this
subchapter.

(d) Failure to make payment. If the corporationginet remit the amount of its estimate of the Vaiue of the shares as provided by
subsection (c), it shall return any certificatest thave been deposited and release uncertifichtedsfrom any transfer restrictions imposed
by reason of the demand for payment. The corparatiay make a notation on any such certificate atherrecords of the corporation relat
to any such uncertificated shares that such derhasdeen made. If shares with respect to whichioothas been so made shall be
transferred, each new certificate issued therafth@records relating to any transferred uncestéd shares shall bear a similar notation,
together with the name of the name of the origéisgenting holder or owner of such shares. A temasf of such shares shall not acquire by
such transfer any rights in the corporation othantthose that the original dissenters had aftéingalemand for payment of their fair value.

1578 ESTIMATE BY DISSENTER OF FAIR VALUE OF SHARES.

(a) General rule. If the business corporation givetice of its estimate of the fair value of theuss, without remitting such amount, or remits
payment of its estimate of the fair value of a @iger's shares as permitted by section 1577(@tifnglto payment of fair value of shares) and
the dissenter believes that the amount statedntittesl is less than the fair value of his sharesmiay send to the corporation his own estil

of the fair value of the shares, which shall bendeg a demand for payment of the amount or the idefiy.

(b) Effect of failure to file estimate. Where thisskenter does not file his owner estimate undesetipn (a) within 30 days after the mailing
by the corporation of its remittance or notice, diesenter shall be entitled to no more than thewarnstated in the notice or remitted to him
by the corporation.

1579 VALUATION PROCEEDINGS GENERALLY.

(a) General rule. Within 60 days after the latdést o

(1) Effectuation of the proposed corporate action;

(2) Timely receipt of any demands for payment ursdetion 1575 (relating to notice to demand payjnent
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(3) Timely receipt of any estimates pursuant tdieacl578 (relating to estimate by dissenter of ¥ailue of shares);

If any demands for payment remain unsettled, then@ss corporation may file in court an applicafimnrelief requesting that the fair value
of the shares be determined by the court.

(b) Mandatory joinder of dissenters. All dissenterkerever residing, whose demands have not beé#edsehall be made parties to the
proceeding as in an action against their sharemnp¥ of the application shall be served on each sligsenter. If a dissenter is a nonresident,
the copy may be served on him in the manner provideprescribed by or pursuant to 42 Pa.C.S. Cliréd8ting to bases of jurisdiction and
interstate and international procedure).

(c) Jurisdiction of the court. The jurisdictiontbi court shall be plenary and exclusive. The coay appoint an appraiser to receive evid
and recommend a decision on the issue of fair valbhe appraiser shall have such power and authasitpay be specified in the order of
appointment or in any amendment thereof.

(d) Measure of recovery. Each dissenter who is nagolerty shall be entitled to recover the amounivhich the fair value of his shares is
found to exceed the amount, if any, previously tedi plus interest.

(e) Effect of corporation's failure to file applta@m. If the corporation fails to file an applicati as provided in subsection (a), any dissenter
who made a demand and who has not already setfledttlim against the corporation may do so in thee of the corporation at any time
within 30 days after the expiration of the 60-dayipd. If a dissenter does not file an applicatiothin the 30-day period, each dissenter
entitled to file an application shall be paid tleporation's estimate of the fair value of the skand no more, and may bring an action to
recover any amount not previously remitted.

1580 COSTS AND EXPENSES OF VALUATION PROCEEDINGS.

(a) General rule. The costs and expenses of amgpding under section 1579 (relating to valuatimteedings generally), including the
reasonable compensation and expenses of the agpapisointed by the court, shall be determinechkycburt and assessed against the
business corporation except that any part of tistscand expense may be apportioned and assesthedcasirt deems appropriate against all
or some of the dissenters who are parties and wéncigm in demanding supplemental payment unddioset578 (relating to estimate by
dissenter of fair value of shares) the court fitwdbe dilatory, obdurate, arbitrary, vexatiousrobad faith.

(b) Assessment of counsel fees and expert feesewhek of good faith appears. Fees and expensasuokel and of experts for the respec
parties may be assessed as the court deems appeaggainst the corporation and in favor of anglbdissenters if the corporation failed to
comply substantially with the requirements of thikbchapter and may be assessed against eithesrff@ation or a dissenter, in favor of any
of any other party, if the court finds that thetpagainst whom the fees and expenses are assegsedn bad faith or in a dilatory, obdurate,
arbitrary or vexatious manner in respect to thatsagrovided by this subchapter.

(c) Award of fees for benefits to other dissentdrthe court finds that the services of counseldoy dissenter were of substantial benefit to
other dissenters similarly situated and shouldoectssessed against the corporation, it may awdh$e counsel reasonable fees to be paid
out of the amounts awarded to the dissenters whie henefited.

1930 DISSENTERS RIGHTS.

(a) General rule. If any shareholder of a domdsiginess corporation that is to be a party to ayeresf consolidation pursuant to a plan of
merger or consolidation objects to the plan of reeqg consolidation and complies with the provisiof Subchapter D of Chapter 15
(relating to dissenters rights), the shareholdal sh
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be entitled to the rights and remedies of dissgrélmareholders therein provided, if any. See adstian 1906(c) (relating to dissenters rights
upon special treatment).

(b) Plans adopted by directors only. Except asrotise provided pursuant to section 1571(c) (retatmgrant of optional dissenters rights),
Subchapter D of Chapter 15 shall not apply to drth@ shares of a corporation that is a party neeager or consolidation pursuant to section
1924(b)(1)(i) (relating to adoption by board ofetitors).

(c) Cross references. See sections 1571(b) (rgladiexceptions) and 1904 (relating to de factosaation doctrine abolished).
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PART II.
INFORMATION NOT REQUIRED IN THE PROSPECTUS
ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Indiana Corporation Law grants authorizatiointtiana corporations to indemnify officers andediors for their conduct if such conduct
was in good faith and was in the corporation's bstests or, in the case of directors, was npbepd to such best interests, and permits the
purchase of insurance in this regard. In additibe,shareholders of a corporation may approveritiasion of other or additional
indemnification provisions in the articles of inporation and by-laws.

The Bydaws of Conseco provides for the indemnificatiorany person made a party to any action, suit org@ding by reason of the fact t

he is a director, officer or employee of Consectess it is adjudged in such action, suit or prdaggthat such person is liable for neglige

or misconduct in the performance of his duties.hSademnification shall be against the reasonakpeeses, including attorneys' fees,
incurred by such person in connection with the edeof such action, suit or proceeding. In someuniistances, Conseco may reimburse any
such person for the reasonable costs of settleafemty such action, suit or proceeding if a mayooit the members of the Board of Directors
not involved in the controversy shall determing thavas in the interests of Conseco that suchese&int be made and that such person was
not guilty of negligence or misconduct.

The above discussion of Conseco's By-laws andnttiaha Corporation Law is not intended to be extiaeisind is qualified in its entirety by
such By-laws and the Indiana Corporation Law.

Insofar as indemnification for liabilities arisimgpder the Securities Act may be permitted to dines;tofficers and controlling persons of the
Registrant pursuant to the foregoing provisiongtberwise, the Registrant has been advised theiopinion of the Securities and
Exchange Commission, such indemnification is agaioblic policy as expressed in the Securitiesakdd is therefore unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the Registrof expenses incurred or paid by a
director, officer or controlling person thereoftire successful defense of any action, suit or @diog) is asserted by a director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question of whetlech indemnification by it is against
public policy as expressed in the Securities Actwaill be governed by the final adjudication of Bussue.
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ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) EXHIBITS

2 --Agreement and Plan of Merger, dated a s of August 25, 1996
by and between Conseco, Inc., and Amer ican Travellers
Corporation (included as Annex A to th e Joint Proxy
Statement/Prospectus (schedules omitte d--
the Registrant agrees to furnish a cop y of any schedule to
the Commission upon request)).**

4 --Form of Supplemental Indenture by and between Conseco and
Firstar Bank of Minnesota, N.A .*

5 --Opinion of Lawrence W. Inlow, General Counsel to Conseco,
Inc., as to the validity of the issuan ce of the securities
registered hereby.**

8 --Form of Opinion of Fox, Rothschild, O '‘Brien & Frankel as to
certain tax matters (included as Exhib it B to Annex A of the
Joint Proxy Statement/Prospectus).*

23(a) --Consent of Lawrence W. Inlow, General Counsel to Conseco,
Inc. (included in the opinion filed as Exhibit 5 to the
Registration Statement).**

23(b) --Consent of Coopers & Lybrand L.L.P., with respect to the
financial statements of the Registrant *

23(c) --Consent to Arthur Andersen LLP with r espect to the
consolidated financial statements of A merican Travellers
Corporation and subsidiaries.*

23(d) --Consent of KPMG Peat Marwick LLP with respect to the
financial statements of Capitol Americ an Financial
Corporation.*

23(e) --Consent of Coopers & Lybrand L.L.P. w ith respect to the
financial statements of Life Partners Group, Inc.*

23(f) --Consent of KPMG Peat Marwick LLP with respect to the
financial statements of Transport Hold ings Inc.*

23(g9) --Consent of Donaldson, Lufkin & Jenret te Securities
Corporation.**

23(h) --Consent of Fox, Rothschild, O'Brien & Frankel.**

24(a) --Powers of Attorney of directors and o fficers of Conseco.**

99(a) --Opinion of Donaldson, Lufkin & Jenret te Securities
Corporation (included as Annex B to th e Joint Proxy
Statement/Prospectus).**

99(b) --Form of proxy card for Conseco Stock. *

99(c) --Form of proxy card for ATC Common Sto ck.*

* Filed herewith.

**Previously filed.

(b) FINANCIAL STATEMENT SCHEDULES--Inapplicable.

ITEM 22. UNDERTAKINGS.

(a) The undersigned registrant hereby undertalasfir purposes of determining any liability undlee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedt8{a) or 15(d) of the Securities Exchange Act @4Lthat is incorporated by reference in the
registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(b) The undersigned registrant hereby undertakésllasys:

(1) that prior to any public reoffering of the sdtias registered hereunder through use of a patapavhich is a part of this registration
statement, by any person or party who is deeméé tn underwriter within the meaning of Rule 145¢ issuer undertakes that such
reoffering prospectus will contain the informaticadled for by the applicable registration form wigspect to reofferings by persons who r
be deemed underwriters, in addition to the inforamatalled for by the other items of the applicafiolam.
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(2) That every prospectus: (i) that is filed pursiLia paragraph (1) immediately preceding, ortfigt purports to meet the requirements of
Section 10(a)(3) of the Securities Act and is usetbnnection with an offering of securities sulbjecRule 415, will be filed as a part of an
amendment to the registration statement and wilbeaused until such amendment is effective, aat thr purposes of determining any
liability under the Securities Act of 1933, eaclelspost-effective amendment, shall be deemed tormw registration statement relating to
the securities offered therein, and the offeringudh securities at that time shall be deemed thdaitial bona fide offering thereof.

(c) The undersigned registrant hereby undertakessigond to requests for information that is inooaped by reference into the prospectus
pursuant to ltem 4, 10(b), 11 or 13 of this fornithim one business day of receipt of such request,to send the incorporated documents by
first class mail or other equally prompt meanssTihtludes information contained in documents fdabdsequent to the effective date of the
registration statement through the date of respmntti the request.

(d) The undersigned registrant hereby undertaksapply by means of a post-effective amendmernbfdtmation concerning a transaction,
and the company being acquired involved thereimt, Was not the subject of and included in the tesgion statement when it became
effective.

(e) The undersigned registrant hereby undertakes:
(3) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement;
(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegtairaStatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chanifpe iinformation set forth in the
Registration Statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement.

(4) That, for the purpose of determining any ligpilinder the Securities Act, each such pafitctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(5) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(f) See Part ll-Item 20.
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SIGNATURES AND POWER OF ATTORNEY

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES AOF 1933, THE REGISTRANT HAS DULY CAUSED THIS
AMENDMENT NO. 1 TO THE REGISTRATION STATEMENT TO BEIGNED ON ITS BEHALF BY THE UNDERSIGNED,
THEREUNTO DULY AUTHORIZED, IN THE CITY OF CARMEL AND THE STATE OF INDIANA, ON THE 23RD DAY OF
OCTOBER, 1996.

CONSECO, INC.

/sl Stephen C. Hilbert
By:

. St ephen C. Hil bert,
Chai rman of the Board, President
and Chi ef Executive Oficer

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES ACF 1933, THIS AMENDMENT NO. 1 TO THE REGISTRATION
STATEMENT HAS BEEN SIGNED BY THE FOLLOWING PERSONN THE CAPACITIES AND ON THE DATES INDICATED:

SIGNATURE TI TLE DATE
* Director, Chai rman of the October 23, 1996
Board, Chief E xecutive
Stephen C. Hilbert Officer and Pr esident
(Principal Exe cutive
Officer)
* Director, Exec utive Vice October 23, 1996
President and Chief
Rollin M. Dick Financial Offi cer (Principal
Financial and Accounting
Officer)
* Director October 23, 1996

Ngaire E. Cuneo

* Director October 23, 1996

David R. Decatur

* Director October 23, 1996

M. Phil Hathaway

* Director October 23, 1996

Louis P. Ferrero

* Director October 23, 1996

Donald F. Gongaware

* Director October 23, 1996

James D. Massey

* Director October 23, 1996

Dennis E. Murray, Sr.

/sl Karl W Kindig

*By:

Karl W. Kindig, Attorney-in-
Fact
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EXHIBIT 4

FIRST SUPPLEMENTAL INDENTURE
BETWEEN
CONSECO, INC., as Successor Issuer
AND

FIRSTAR BANK OF MINNESOTA, N.A., Trustee

Dated as of , 1¢




FIRST SUPPLEMENTAL INDENTURE, dated as of , 199#ig "Supplemental Indenture"), between CONSEC;.IAh Indiana
corporation (the "Company"), and FIRSTAR BANK OFNWNESOTA, N.A. (the "Trustee").

WHEREAS, American Travellers Corporation, a Pervesyla corporation ("ATC"), and the Trustee haveesd into an indenture (the
“"Indenture") dated as of September 15, 1995, t@igecfor the issuance of $103,500,000 principal ant@f ATC's 6.5% Convertible
Subordinated Debentures Due 2005 (the "Securitiag

WHEREAS, on, 1996, ATC merged with and into therpany (the "Merger"), with the Company succeedmthe business of ATC and
assuming all of the obligations of ATC under the8#ies and the Indenture; and

WHEREAS, the Company has made a request to theeErtisat the Trustee join with it in the executidrthis Supplemental Indenture to
permit the Company to assume all the obligationAToE under the Indenture pursuant to
Section 5.1 of the Indenture;

NOW, THEREFORE, for and in consideration of thenpises and the mutual covenants contained hereiimahe Indenture and for oth
good and valuable consideration, the receipt affec&uncy of which are herein acknowledged, the @amy and the Trustee hereby agree for
the equal and ratable benefit of all holders ofSkeurities as follows:

ARTICLE 1.
Definitions

Section 1.01. Definitions. For purposes of this@emental Indenture, the terms defined in the a¢xihall have the meanings therein
specified; any terms defined in the Indenture astddefined herein shall have the meanings thesicified.

ARTICLE 2.
Assumption and Substitution

Section 2.01. Assumption of Obligations. The Conypamthe surviving corporation of the Merger explgacknowledges and assumes the
due and punctual payment of the principal of, ptemiif any, and interest on all the Securities tiredperformance and observance of all
other obligations under the Indenture or the S&esrto be performed or observed by ATC.
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Section 2.02. Substitution. On the date hereofCthmpany (as the surviving corporation of the Merggall, by virtue of the assumption
described in Section 2.01 and the execution aridatglof this Supplemental Indenture, succeed tlansubstituted for ATC.

ARTICLE 3.
Miscellaneous

Section 3.01. Effect of the Supplemental Indentlites Supplemental Indenture supplements the Indersnd shall be a part, and subject to
all the terms, thereof. Except as expressly suppfeed hereby, the Indenture and the Securitiesdsthereunder shall continue in full force
and effect.

Section 3.02. Counterparts. This Supplemental lnolermay be executed in counterparts, each of wétiell be deemed an original, but al
which shall together constitute one and the sasteiiment.

Section 3.03. GOVERNING LAW. THIS SUPPLEMENTAL INDEURE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORKAS APPLIED TO CONTRACTS MADE AND PERFORMED
WITHIN THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first written
above.

CONSECO, INC.

By:

Name:

Title:

FIRSTAR BANK OF MINNESOTA, N.A.

By:

Name:

Title:




EXHIBIT 23(b)
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference irrdggstration statement of Conseco, Inc. on Fort(Bile No. 333-13329), of our reports
dated March 20, 1996 on our audits of the constdiifinancial statements and financial statememedales of Conseco, Inc. and subsidie

as of December 31, 1995 and 1994, and for the yatsd December 31, 1995, 1994 and 1993, includéteiAnnual Report on Form 10-K.
We also consent to the reference to our firm utigeicaption "Experts."

/'s/ COOPERS & LYBRAND L.L.P

COOPERS & LYBRAND L.L.P

I ndi anapol i s, |ndiana
Cct ober 22, 1996



EXHIBIT 23(c)
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation by reference in this Registm Statement (File No. 333-13329) of
our report dated March 4, 1996 included in Ameri¢aavellers Corporation Form 10-K for the year eh@&=cember 31, 1995 and to all
references to our Firm included in this Registrat&iatement.

/'s/ ARTHUR ANDERSEN LLP

ARTHUR ANDERSEN LLP

Phi | adel phia, PA
Cct ober 21, 1996



EXHIBIT 23(d)

ACCOUNTANTS' CONSENT

The Shareholders and Board of Directors
Capitol American Financial Corporation:

We consent to the incorporation by reference heskour reports dated January 31, 1996, relatédeg@onsolidated financial statements and
related financial statement schedules of CapitokAoan Financial Corporation and subsidiaries, tarttie reference to our firm under the
headings "Selected Historical Financial InformatidfCAF" and "Experts" in the Joint Proxy StateniBrbspectus.

/sl KPMG PEAT MARW CK LLP

KPMG PEAT MARW CK LLP

Col umbus, Ohio

Cct ober 22, 1996



Exhibit 23(e)
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference irrdggstration statement of Conseco, Inc. on Fort(Bile No. 333-13329), of our reports
dated March 27, 1996 on our audits of the constditifinancial statements and financial statememedales of Life Partners Group, Inc. and

subsidiaries as of December 31, 1995 and 1994faaride years ended December 31, 1995, 1994 angl i%8uded in the Annual Report on
Form 10-K. We also consent to the reference tdiourunder the caption "Experts."”

/'s/ COOPERS & LYBRAND L.L.P.

COOPERS & LYBRAND L. L. P.

Denver, Col orado
Cct ober 22, 1996



Exhibit 23(f)

ACCOUNTANTS' CONSENT

The Board of Directors
Transport Holdings Inc.:

We consent to the incorporation by reference hevkour report dated February 22, 1996, relatettiéoconsolidated financial statements of
Transport Holdings Inc. and subsidiaries, and ¢oréiference to our firm under the headings "Sedelistorical Financial Information of
THI" and "Experts" in the Joint Proxy Statement&frectus.

/sl KPMG PEAT MARW CK LLP

KPMG PEAT MARW CK LLP

Dal | as, Texas
Cct ober 22, 1996



EXHIBIT 99(b)

CONSECO, INC.
11825 North Pennsylvania Street, Carmel, IN 46032

PROXY FOR SPECIAL MEETING OF SHAREHOLDERS
SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

Each person signing this card on the reverse gdebly appoints as proxies Rollin M. Dick, Donald¥angaware and Stephen C. Hilbert, or
any of them, with full power of substitution, totecall shares of common stock and shares of Peefé?edeemable Increased Dividend Ec
Securities, 7% PRIDES, Convertible Preferred Stehlch such person is entitled to vote at the Spédeeting of Shareholders of Conseco,
Inc. ("Conseco"), to be held at 11799 College Avertarmel, Indiana at 10:00 a.m. local time on Nolver 26, 1996 and any adjournments
thereof.

The proxies are hereby authorized to vote as falow

1. Approval and adoption of the Agreement and BlaMerger, dated as of August 25, 1996, by and betwConseco and American
Travellers Corporation ("ATC"), pursuant to whigmong other things, (i) ATC will be merged with antb Conseco, with Conseco being
the surviving corporation (the "Merger"), and

(i) each outstanding share of the common stockypkie $.01 per share (the "ATC Common Stock’A®E (other than shares of ATC
Common Stock held by ATC as treasury stock or Diisg Shares (as defined in the Merger Agreemavit) e cancelled and converted
into the right to receive the Merger Considerafias defined in the Merger Agreement).

[ 1 FOR [] AGAINST [_] ABSTAIN

2. In their discretion, the proxies are authorieslote upon such other matters as may properlyedosfore the meeting.
(PLEASE DATE AND SIGN ON REVERSE SIDE)

THE SHARES REPRESENTED BY THIS PROXY, UNLESS OTHER SPECIFIED, SHALL BE VOTED FOR ITEM 1.

Please sign below exactly as your name
appears to the left. When signing as
attorney, corporate officer or fiduciary,
please give full title as such. The
undersigned hereby acknowledges receipt
of the Notice of the Special Meeting and
Joint Proxy Statement/Prospectus dated
October 25, 1996.

Dated

Signature(s)

PLEASE DATE, SIGN, AND RETURN THIS PROXY PROMPTLY.



EXHIBIT 99(c)
[Form of Proxy]
AMERICAN TRAVELLERS CORPORATION

Proxy Solicited on Behalf of the Board of DirectofsAmerican Travellers Corporation for a Speciaé¥ing of Shareholders to be held on
, 1996

The undersigned Shareholder of American Travellzngoration ("ATC") hereby appoints John A. Povegld Ramon R. Obod, and either of
them, the lawful attorneys and proxies of the usid@ed, with several powers of substitution, teevait shares of Common Stock, $.01 par
value, of ATC (the "ATC Common Stock") which thedemsigned is entitled to vote at the Special MeetihShareholders to be held on

, 1996, and any adjournments ther

1. Approval and adoption of the Agreement and Bladerger, dated as of August 25, 1996 (the "Meygreement"), by and between ATC
and Conseco, Inc., and Indiana corporation ("Cari3eand the transactions contemplated therebysyaunt to which, among other things, (i)
ATC will be merged with and into Conseco, with Cecs being the surviving corporation (the "Mergeabd (ii) each outstanding share of
the ATC Common Stock (other than shares of ATC Comtock held by ATC as treasury stock or DissgnBhares (as defined in the
Merger Agreement)) will be cancelled and conveited the right to receive the Merger Consideratias defined in the Merger Agreement).

FOR [_]J AGAINST [ JABSTAIN []
2. To transact such other business as may propentg before the meeting or any adjournment or postment thereof.

The Board of Directors unanimously recommendstti@shareholders of ATC vote FOR the approval aluption of the Merger Agreement
and the transactions contemplated thereby. Intiberece of specific instructions, proxies will béedfor approval and adoption of the
Merger Agreement and in the discretion of the mexiolders as to any other matters.

Note: Please sign exactly as name appears he@ahowners should each sign. When signing asraigrexecutor, administrator, trustee
guardian, please give full title as such.

Signature: Date:

Signature: Date:

End of Filing
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