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Item 1.01 Entry into a Material Definitive Agreement.
Attached as Exhibit 10.9 is an agreement entered into on May 3, 2006 between Conseco, Inc. (the "Company") and William S. Kirsch. Under the agreement, Mr. Kirsch resigned, effective May 23, 2006 from his positions as President and Chief Executive Officer and as a member of the Board of Directors of the Company, but he will remain an employee of the Company until August 31, 2006. During the period from May 23 through August 31, 2006, Mr. Kirsch has agreed to assist the Company with respect to transition issues. The Company has agreed to provide Mr. Kirsch with: (i) a payment equal to his current annual salary of $975,000; (ii) for a period not to exceed two years, continued participation for Mr. Kirsch and his family in all medical, health and life insurance plans at the same benefit level at which Mr. Kirsch and his family were participating on August 31, 2006; and (iii) reimbursement of legal and professional fees not to exceed $50,000 incurred in connection with the agreement. Previously granted equity awards will continue to vest through August 31, 2006.
Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.
As announced by the Company in a press release dated May 4, 2006, and filed as Exhibit 99.1 to this Current Report on Form 8-K, Mr. Kirsch has resigned from all officer and director positions with the Company and its subsidiaries, effective May 23, 2006. The Company's Board of Directors has appointed James E. Hohmann to be interim President and Chief Executive Officer. Mr. Hohmann, age 50, has been Executive Vice President and Chief Administrative Officer of the Company since December 2004. Prior to joining the Company, Mr. Hohmann served as President and Chief Executive Officer of XL Life and Annuity from 2001 until 2004. The terms of the current employment agreement between the Company and Mr. Hohmann are described in the proxy statement for the Company's annual meeting of shareholders to be held on May 23, 2006 and such description is incorporated herein by reference. Mr. Hohmann's current annual salary is $475,000, and he will receive additional compensation of $30,000 per month during the period he serves as interim President and Chief Executive Officer.
Item 9.01. Financial Statements and Exhibits.
(c) Exhibits
10.9 Agreement dated May 3, 2006 between the Company and William S.
Kirsch.
99.1 Press release of Conseco, Inc. issued May 4, 2006.
 
SIGNATURES
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CONSECO, INC.
May 4, 2006

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

 
Exhibit 10.9
AGREEMENT
AGREEMENT ("Agreement"), dated as of May 3, 2006 between Conseco, Inc., a Delaware corporation (the "Company"), and William S. Kirsch ("Executive"), a citizen of the State of Illinois.
WHEREAS Executive and the Company have agreed that Executive will resign from the Company as of August 31, 2006; and
WHEREAS the parties wish to document the terms and conditions pertaining to the resignation;
NOW, THEREFORE, in consideration of the mutual promises and agreements set forth herein, and other good and valuable consideration, the receipt of which are hereby acknowledged, the Company and Executive hereby agree as follows:
Section 1. Resignation. Executive hereby resigns, effective May 23, 2006, from his positions as President and Chief Executive Officer of the Company and from his positions as a member of the Board of Directors of the Company (the "Board") and all boards of directors of such affiliates, but shall remain an employee of the Company until August 31, 2006 (the "Resignation Date"), at which time he shall resign from any further employment by the Company. During the period May 23, 2006 through August 31, 2006, Executive shall assist the Company with regard to transition issues and make himself reasonably available during regular business hours to consult on Company business matters. Executive hereby agrees to execute and deliver any and all further documentation reasonably requested by the Company in order to evidence and effect such resignation.
Section 2. Payments. In consideration for Executive entering into this Agreement, specifically including the General Release, the Company agrees that, upon Executive's resignation, the Company shall provide Executive with the following payments and benefits. Amounts and benefits described in Sections
2(a), (b)(i), (ii) and (iii) are expressly conditioned on Executive's resigning pursuant to this Agreement and execution, on or after the Resignation Date, (and nonrevocation of) a General Release substantially in the form attached hereto as Exhibit A (the "Attached General Release"), except as expressly set forth in
Section 2(a).
(a) 2006 Payment. Executive (or, if deceased, his wife (if living) or his estate, (if his wife is deceased)) shall be eligible to receive a payment equal to his full annual base salary as of the date of this Agreement payable 10 days after Executive (or his wife if Executive is deceased) executes (and does not revoke) the Attached General Release.
(b) Benefits.
(i) Executive shall receive any and all benefits accrued under any deferred compensation or qualified or non-qualified pension plan in which he currently participates (other than any severance plan) in accordance with, and subject to, the terms thereof; provided that no such deferred compensation or non-qualified pension benefits
shall be paid prior to March 1, 2007 (the first date on which they would not be subject to the tax imposed by Section 409A of the Internal Revenue Code of 1986, as amended).
(ii) Executive and his family shall be entitled to continued participation in all medical, health and life insurance plans at the same benefit level at which Executive and his family were participating on the Resignation Date until the earlier of (A) the second anniversary of the Resignation Date, or (B) the date, or dates, Executive receives substantially similar coverage and benefits under the plans and programs of a subsequent employer (such coverage and benefits to be determined on a coverage-by-coverage, or benefit-by-benefit, basis). Such coverage shall be determined as if Executive had continued to be an active employee of the Company, and the Company shall continue to pay the costs of such coverage under such plans on the same basis as is applicable to active employees covered thereunder; provided that, if participation in any one or more of such plans is not possible under the terms thereof, the Company shall provide substantially identical benefits or, at Executive's election, reimburse Executive for his cost of obtaining comparable coverage from a third-party insurer.
(iii) Executive shall be reimbursed for the reasonable legal and professional fees, and for other professional fees incurred by him with respect to the termination of his employment and for the negotiation and documentation of this Agreement, not to exceed $50,000.
(iv) All of Executive's equity awards will continue to vest only through August 31, 2006. For the avoidance of doubt, on August 17, 2006, 100,000 of the initial 400,000 options, and 200,000 of the initial 400,000 restricted stock grants will vest.
(v) Executive shall be paid any (A) base salary (at the rate of salary in effect immediately prior to the Resignation Date) to the extent earned but unpaid as of the Resignation Date, (B) accrued but unused vacation days and (C) reasonable business and fringe benefit expenses incurred by him prior to the Resignation Date in accordance with Company policy in effect on the Resignation Date which have not yet been reimbursed (together with an additional amount to cover the incremental additional income taxes incurred by Executive, if any, with respect to payment or reimbursement of any such reasonable business expenses). Such payment shall be made in accordance with the Company's standard payroll and expense reimbursement practices.
Section 3. Disclosure of Information; Covenants Against Competition and Solicitation. Executive acknowledges and agrees that he shall continue to be bound by the restrictive covenants set forth in Sections 8 and 9 of that certain Amended and Restated Employment Agreement dated as of September 2, 2005 by and between the Company and Executive (the "Employment Agreement") as if such covenants were set forth in this Agreement.
Section 4. Setoff; No Mitigation. No payments or benefits payable to or with respect to Executive pursuant to this Agreement shall be reduced by any amount Executive may earn or receive from employment with another employer or from any other source, except as expressly
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provided in Section 2(b)(ii). Executive shall have no duty to mitigate his damages by seeking other employment.
Section 5. Mutual Non-disparagement. Executive agrees to act in a professional manner and not make any disparaging or negative statements regarding the Company, its subsidiaries, affiliates, divisions or parent companies or their officers, directors or executives, including any such statements about the prospects of the Company, its affiliates, subsidiaries or divisions. The Company agrees not to make any disparaging or negative statements regarding Executive.
Section 6. Announcements. The Company will consult with Executive prior to issuing internal and external announcements regarding Executive's resignation from the Company.
Section 7. General Release. As a material inducement to the Company to enter into the Resignation Agreement, Executive hereby irrevocably and unconditionally releases, acquits and forever discharges the Company, its successors, assigns, agents, directors, officers, executives, representatives, subsidiaries, divisions, parent corporations and affiliates, and all other persons acting by, through or in concert with any of them (collectively, the "Releasees") from any and all charges, complaints, claims, liabilities, obligations, promises, agreements, actions, damages, expenses (including attorneys' fees and costs actually incurred), or any rights of any and every kind or nature, accrued or unaccrued, known or unknown, which Executive has or claims to have arising out of facts and circumstances which have occurred or existed prior to, or which are occurring and do exist as of, the date of Executive's execution of this Agreement against each or any of the Releasees. This General Release pertains to but is in no way limited to all matters relating to or arising out of Executive's employment and the cessation of his employment by the Company and all claims for severance benefits or other payments which are not express obligations of the Company under this Agreement, or otherwise. This General Release further pertains to, but is in no way limited to, rights and claims under the Age Discrimination in Employment Act of 1967, Title VII of the Civil Rights Act, as amended, the Americans With Disabilities Act, the Family Medical Leave Act, and all other federal, state, local or municipal fair employment and discrimination laws, and all claims under common law, whether based in tort or contract, law or equity.
Notwithstanding anything herein to the contrary, this General Release does not apply to: (i) claims that arise after the execution of this Agreement; (ii) the Executive's rights under any tax-qualified pension or claims for accrued vested benefits under any other employee benefit plan, policy or arrangements maintained by the Company or under COBRA; (iii) worker's compensation claims and any other claims that cannot be waived by law; (iv) the Executive's rights to enforce this Agreement; or (v) the Executive's rights as a stockholder.
This General Release is not intended to and does not interfere with the Equal Employment Opportunity Commission's right to enforce anti-discrimination laws or to seek relief that will benefit the public and any victim of unlawful employment practices who have not waived their claims. Therefore, by signing this General Release, Executive waives any right to personally recover against the Company, but Executive is not prevented from filing a charge with, or
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testifying, assisting, or participating in any proceeding brought by the EEOC, concerning an alleged discriminatory practice of the Company.
Section 8. Indemnification; D&O Coverage. The Company shall continue to indemnify Executive (including, without limitation, the Company's obligations under a certain indemnification agreement, if any, currently in effect between the Executive and the Company) and provide directors' and officers' liability insurance coverage (including, where required, legal defense) for actions prior to Executive's Resignation Date to the same extent it indemnifies and provides liability insurance coverage to then-current officers and directors of the Company.
Section 9. Binding Effect; Revocation; Modification. The parties understand and agree that this Agreement is final and binding and constitutes the complete and exclusive statement of the terms and conditions relating to Executive's resignation; that, except as otherwise specifically provided herein, this Agreement supersedes all prior agreements and understandings (oral or written) between Executive and the Releasees relating to Executive's employment, Resignation Date, or otherwise, including but not limited to the Employment Agreement; that no representations or commitments were made by the parties to induce this Agreement other than as expressly set forth herein; that the consideration provided to Executive in exchange for the General Release exceeds that to which he is otherwise entitled to, and that this Agreement is fully understood by the parties. Notwithstanding the foregoing, Executive's equity award agreements are not superseded by this Agreement. Executive further represents that Executive has had the opportunity and time to consult with legal counsel and other personal or financial advisors of his own choosing concerning the provisions of the General Release and that Executive has been given twenty-one (21) days within which to execute the General Release and seven (7) days following that execution to revoke the General Release. To be effective, any such revocation must be in writing and actually delivered no later than the close of business on the 7th day following Executive's execution of the General Release to the office of the Company's General Counsel. No obligation upon the Company set forth herein shall be effective, and no payment or other benefit shall be required to be made or provided to Executive hereunder, any earlier than the 8th day following Executive's execution of the General Release. This Agreement may not be modified or supplemented except by a subsequent written agreement signed by the party against whom enforcement of the modification is sought.
Section 10. Withholding. The Company may withhold from any amounts payable under this Agreement such federal, state and local taxes as may be required to be withheld pursuant to applicable laws or regulations.
Section 11. Miscellaneous. Sections 15, 16, 17, 19 and 20 of the Employment Agreement are incorporated herein by this reference. This Agreement shall inure to the benefit of the Releasees (as defined in Exhibit A) and to their heirs, administrators, representatives, executors, successors and assigns.
Section 12. Counterparts. This Agreement may be executed by either of the parties hereto in counterparts, each of which shall be deemed to be an original, but all such counterparts shall together constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
Conseco, Inc.

By /s/Eugene M. Bullis
  ---------------------

Name:  Eugene M. Bullis
Title: Executive Vice President and
       Chief Financial Officer



/s/ William S. Kirsch
-------------------------------
      William S. Kirsch
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EXHIBIT A
 GENERAL RELEASE
As a material inducement to the Company to enter into the Agreement and for and in consideration of the payments and other benefits provided therein, Executive hereby irrevocably and unconditionally releases, acquits and forever discharges the Company, its successors, assigns, agents, directors, officers, executives, representatives, subsidiaries, divisions, parent corporations and affiliates, and all other persons acting by, through or in concert with any of them (collectively, the "Releasees") from any and all charges, complaints, claims, liabilities, obligations, promises, agreements, actions, damages, expenses (including attorneys' fees and costs actually incurred), or any rights of any and every kind or nature, accrued or unaccrued, known or unknown, which Executive has or claims to have arising out of facts and circumstances which have occurred or existed prior to, or which are occurring and do exist as of, the date of Executive's execution of this Agreement against each or any of the Releasees. This release ("Release") pertains to but is in no way limited to all matters relating to or arising out of Executive's employment and the cessation of his employment by the Company and all claims for severance benefits or other payments which are not express obligations of the Company under this Agreement, or otherwise. This Release further pertains to, but is in no way limited to, rights and claims under the Age Discrimination in Employment Act of 1967, Title VII of the Civil Rights Act, as amended, the Americans With Disabilities Act, the Family Medical Leave Act, and all other federal, state, local or municipal fair employment and discrimination laws, and all claims under common law, whether based in tort or contract, law or equity.
Notwithstanding anything herein to the contrary, this Release does not apply to:
(i) claims that arise after the execution of the General Release; (ii) the Executive's rights under any tax-qualified pension or claims for accrued vested benefits under any other employee benefit plan, policy or arrangements maintained by the Company or under COBRA; (iii) worker's compensation claims and any other claims that cannot be waived by law; (iv) the Executive's rights to enforce this Agreement; or (v) the Executive's rights as a stockholder.
This Release is not intended to and does not interfere with the Equal Employment Opportunity Commission's right to enforce anti-discrimination laws or to seek relief that will benefit the public and any victim of unlawful employment practices who have not waived their claims. Therefore, by signing this Release, Executive waives any right to personally recover against the Company, but Executive is not prevented from filing a charge with, or testifying, assisting, or participating in any proceeding brought by the EEOC, concerning an alleged discriminatory practice of the Company.
IN WITNESS WHEREOF, I have executed this General Release this 31st day of August, 2006.

William S. Kirsch

A-1
 
Exhibit 99.1
NEWS
For Release Immediate
Contacts (News Media) Tony Zehnder, EVP, Corporate Communications 317.817.4858
(Investors) Lowell Short, SVP, Investor Relations 317.817.2893
Kirsch Resigns as Conseco CEO, Effective May 23; Hohmann Named Interim CEO
Carmel, Ind., May 4, 2006 - Conseco, Inc. (NYSE: CNO) today announced that William S. Kirsch is resigning his posts as president, CEO and director of the company, effective May 23, 2006.
"I am very proud of the Conseco team and what we have achieved in turning the company around over the past two years," Kirsch said. "I became CEO 21 months ago to lead Conseco's transformation and to take it to the next level. Having accomplished this goal, including significant ratings improvements and recruiting a best-in-class senior management team, I look forward to spending quality time with my family and exploring new opportunities. I expect the Conseco team to continue to achieve great success."
Chairman R. Glenn Hilliard said Conseco's board named James E. Hohmann, previously the company's executive vice president and chief administrative officer, as interim CEO, effective May 23, and has launched a search, both internally and externally, for a permanent CEO. Kirsch has agreed to assist Conseco with transitional issues through Aug. 31, 2006, Hilliard said.
"Conseco has made great strides under Bill Kirsch," Hilliard said. "His leadership has been central to moving Conseco forward and setting its vision and mission. It's a particular tribute to Bill's leadership that we have been able to attract a tremendous, deep team of seasoned insurance executives during the past two years, including Jim Hohmann. Based on Jim's central position in our established succession plan, he was the board's unanimous choice to guide the company through this period."
"I very much appreciate the confidence the board has placed in me," Hohmann said. "Conseco's vision and mission are clear and our strategic initiatives are well established. My job will be to build on that progress. I welcome the challenge."
Hohmann joined Conseco in 2004 from XL Life and Annuity, where he served as president and CEO from 2001-2004. His insurance industry experience also includes three years as president of financial institutions and three years as chief actuary at Zurich Kemper Life, and nine years in insurance consulting at Tillinghast, Towers Perrin, where he was managing principal of the Chicago life/health practice.
About Conseco
Conseco, Inc.'s insurance companies help protect working American families and seniors from financial adversity: Medicare supplement, long-term care, cancer, heart/stroke and accident policies protect people against major unplanned expenses; annuities and life insurance products help people plan for their financial futures. For more information, visit Conseco's web site at www.conseco.com.
- more -
Conseco (2) May 4, 2006
Cautionary Statement Regarding Forward-Looking Statements. Our statements, trend analyses and other information contained in this press release relative to markets for Conseco's products and trends in Conseco's operations or financial results, as well as other statements, contain forward-looking statements within the meaning of the federal securities laws and the Private Securities Litigation Reform Act of 1995. Forward-looking statements typically are identified by the use of terms such as "anticipate," "believe," "plan," "estimate," "expect," "project," "intend," "may," "will," "would," "contemplate," "possible," "attempt," "seek," "should," "could," "goal," "target," "on track," "comfortable with," "optimistic" and similar words, although some forward-looking statements are expressed differently. You should consider statements that contain these words carefully because they describe our expectations, plans, strategies and goals and our beliefs concerning future business conditions, our results of operations, financial position, and our business outlook or they state other "forward-looking" information based on currently available information. Assumptions and other important factors that could cause our actual results to differ materially from those anticipated in our forward-looking statements include, among other things: (i) our ability to achieve an upgrade of the financial strength ratings of our insurance company subsidiaries and the impact of prior rating downgrades on our business; (ii) the ultimate outcome of lawsuits filed against us and other legal and regulatory proceedings to which we are subject; (iii) our ability to obtain adequate and timely rate increases on our supplemental health products including our long-term care business; (iv) mortality, morbidity, usage of health care services, persistency and other factors which may affect the profitability of our insurance products; (v) our ability to achieve anticipated expense reductions and levels of operational efficiencies; (vi) the adverse impact of our Predecessor's bankruptcy proceedings on our business operations, and relationships with our customers, employees, regulators, distributors and agents; (vii) performance of our investments; (viii) our ability to continue to recruit and retain productive agents and distribution partners and customer response to new products, distribution channels and marketing initiatives; (ix) the risk factors or uncertainties listed from time to time in our filings with the Securities and Exchange Commission; (x) general economic conditions and other factors, including prevailing interest rate levels, stock and credit market performance and health care inflation, which may affect (among other things) our ability to sell products and access capital on acceptable terms, the returns on and the market value of our investments, and the lapse rate and profitability of policies; (xi) changes in the Federal income tax laws and regulations which may affect or eliminate the relative tax advantages of some of our products; and
(xii) regulatory changes or actions, including those relating to regulation of the financial affairs of our insurance companies, such as the payment of dividends to us, regulation of financial services affecting (among other things) bank sales and underwriting of insurance products, regulation of the sale, underwriting and pricing of products, and health care regulation affecting health insurance products.
Other factors and assumptions not identified above are also relevant to the forward-looking statements, and if they prove incorrect, could also cause actual results to differ materially from those projected. All written or oral forward-looking statements attributable to us are expressly qualified in their entirety by the foregoing cautionary statement. Our forward-looking statements speak only as of the date made. We assume no obligation to update or to publicly announce the results of any revisions to any of the forward-looking statements to reflect actual results, future events or developments, changes in assumptions or changes in other factors affecting the forward-looking statements.
- # # # # -

