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CONSECO.

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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held May 11, 2010

N oTicel sH ErReBY G IVEN T HAT the Annual Meeting of Shareholders of Conseco, (the “Company”), will be held at the Conseco
Conference Center, 11825 North Pennsylvania St@zetmel, Indiana, at 8:00 a.m., Eastern Daylightd,ion May 11, 2010, for the
following purposes:

1.
2.

4.
5.

To elect nine directors, each for a -year term ending in 201

To approve an amendment to the Company’s AmeadddRestated Certificate of Incorporation to cleatihge Company’s name to
“CNO Financial Group, In";

To approve an amendment to the Company’s AmeadddRestated Certificate of Incorporation to pnes¢he value of net
operating losse:

To approve the Compa’s 2010 Pay for Performance Bonus Plan;

To consider such other matters, if any, as mayqrggome before the meetir

Holders of record of outstanding shares of the comstock of the Company as of the close of busioaddarch 15, 2010, are entitled
to notice of and to vote at the meeting. Holdersahmon stock have one vote for each share halecofd.

Management and the Board of Directors respectfalfest that you date, sign and return the enclps®ed card in the postage-paid
envelope so that we receive the proxy card prichécAnnual Meeting, or, if you prefer, follow tirestructions on your proxy card for
submitting a proxy electronically or by telephoHeiour shares are held in the name of a bank,darok other holder of record, please follow
the procedures as described in the enclosed vintingthey send to you. The proxies of shareholddrs attend the meeting in person ma
withdrawn, and such shareholders may vote pergoaathe meeting.

April

By Order of the Board of Directors
Karl W. Kindig, Secretary

, 2010

Carmel, Indian:
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CONSECO.

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

PROXY STATEMENT

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies by the Board of Diies of Conseco, Inc. (“Conseco” or
the “Company”) for the Annual Meeting of Sharehatd@he “Annual Meeting”) to be held at the Cons€mference Center, 11825 North
Pennsylvania Street, Carmel, Indiana on May 1102a18:00 a.m., Eastern Daylight Time. It is extpddhat this Proxy Statement and proxy
will be mailed to the shareholders on or about Apri 2010.

Solicitation of Proxies

The enclosed proxy is solicited by the Board of Déctors.  Proxies may be solicited by mail, telephongerimet or in person. Proxi
may by solicited by the Conseco Directors (inclgddames Prieur, Conseco’s Chief Executive Offiaag by Edward Bonach, Conseco’s
Chief Financial Officer. No additional compensatigiti be paid to such individuals for the solicitat of proxies. All expenses relating to the
preparation and mailing to the shareholders ofNbice, this Proxy Statement and the form of praxg to be paid by Conseco.

If the enclosed form of proxy is properly execuged returned in time for the meeting, the namedyptmwlders will vote the shares
represented by the proxy in accordance with thguogons marked on the proxy. Proxies returned anked will be voted for each of the
board’s nominees for director (Proposal 1), fordperoval of the amendment of the Certificate @bhporation to change the Company’s
name (Proposal 2), for the approval of the amendwiethe Certificate of Incorporation to preserfie value of net operating losses
(Proposal 3) and for the approval of the 2010 PayErformance Incentive Plan (Proposal 4). A diader may revoke a proxy at any time
before it is exercised by mailing or delivering@onseco a written notice of revocation or a lateied proxy, or by attending the meeting and
voting in person.

Record Date and Voting

Only holders of record of shares of Conseco’s comstock as of the close of business on March 150 2@ill be entitled to vote at the
meeting. On such record date, Conseco had 251 /88l3vares of common stock outstanding and entilledte. Each share of common st
will be entitled to one vote with respect to eachtter submitted to a vote at the meeting. The piEsen person or by proxy of the holders of
a majority of the outstanding shares of commonkséntitled to vote at the Annual Meeting is necegsa constitute a quorum.

If you hold your shares in street name (that igpifi hold your shares through a broker, bank ogerdtiolder of record), you may be able
to vote by telephone or via the Internet. Pleafar te the information on the voting instructionrfoforwarded to you by your bank, broker or
other holder of record to see which voting optians available to you.

If you want to vote in person at the Annual Meetamgl you hold your shares in street name, you ohitsin a legal proxy from your
bank, broker or other holder of record authorizmog to vote. You must then bring the legal proxyhte Annual Meeting.

1
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Votes Required

The election of directors (Proposal 1) will be detimed by a majority of the votes cast by the hrdd# shares represented (in person or
by proxy) and entitled to vote at the Annual Megtprovided a quorum is present. The vote requiveghprove the amendments to the
Company’s Certificate of Incorporation (Proposabn®@ 3) and the 2010 Pay for Performance InceRtiaa (Proposal 4) is the affirmative
vote of the holders of a majority of the sharesasented and entitled to vote at the Annual Meeimres present which are properly
withheld as to voting, and shares present witheesip which a broker indicates that it does neehauthority to vote (“broker non-votes”),
will not be counted for any purpose other than heitging the presence of a quorum at the Annual Mge®\bstentions from voting will hay
the same legal effect as voting against each pebpos

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE SHAREHOLDER
MEETING TO BE HELD ON MAY 11, 2010

Under rules of the Securities and Exchange ComangS5EC”), you are receiving this notice that firexy materials for the Annual
Meeting are available on the Internet. The prosyeshent and the annual report to shareholdersvaiklble atwww.proxyvote.com.

2
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SECURITIES OWNERSHIP

The following table sets forth certain informatiooncerning the beneficial ownership of our commmglsas of March 15, 2010 (exc
as otherwise noted) by each person known to usheheficially owns more than 5% of the outstandimarses of our common stock, each of
our directors, each of our current executive ofidhat are named in the Summary Compensation Tabpgge 30 and all of our current
directors and executive officers as a group. Shafresir common stock subject to options that areetiily exercisable or exercisable within
60 days of March 15, 2010 are deemed to be outsiguathd to be beneficially owned by the person imgidhe options for the purpose of
computing the percentage ownership of that persgnaup of persons but are not treated as outstgrfdr the purpose of computing the
percentage ownership of any other person.

Shares Beneficially Owned

Title of Class Name of Beneficial Owner Number Percentag¢
Common stocl Columbia Wanger Asset Management, L.P 25,139,00 10.(%
Common stocl Paulson & Co. Inc.(2 24,455,00 9.7
Common stocl Hotchkis and Wiley Capital Management, LLC 12,501,60 5.C
Common stocl R. Glenn Hilliard(4) 1,586,78 *
Common stocl Donna A. Jame 36,08¢ *
Common stocl R. Keith Long(5) 1,889,38 *
Common stocl Charles W. Murphy — *
Common stocl Debra J. Perry(€ 57,66: *
Common stocl C. James Prieur( 1,630,001 *
Common stocl Neal C. Schneider(¢ 53,68t¢ *
Common stocl Michael T. Tokarz(6 68,18¢ *
Common stocl John G. Turner(€ 62,18¢ *
Common stocl Doreen A. Wright 24,58¢ *
Common stocl Edward J. Bonach(¢ 276,00( *
Common stocl Eric R. Johnson(¢ 314,23 *
Common stocl Scott R. Perry(10 258,14¢ *
Common stocl Steven M. Stecher(1: 189,97! *
Common stocl All directors and executive officers as a group f£@sons)(12 7,260,03. 2.8

* Less than 1%

(1) Based solely on the Amendment No. 4 to SchetiB(e filed with the SEC on February 9, 2010 by @Guia Wanger Asset
Management, L.P. The Amendment No. 4 to ScheduBr&ports sole power to vote or direct the vot84#754,000 shares and sole
power to dispose or direct the disposition of 29,080 shares. The business address for Columbig&v#sset Management, L.P. is
227 West Monroe Street, Suite 3000, Chicago, 1LOG0

(2) Based solely on the Amendment No. 1 to Scheti8i filed with the SEC on February 19, 2010 bylB@au & Co. Inc. The business
address for Paulson & Co. Inc. is 1251 Avenue efAmericas, New York, NY 1002

(3) Based solely on the Amendment No. 4 to Schetig(e filed with the SEC on February 12, 2010 bydHkts and Wiley Capital
Management, LLC. The Amendment No. 4 to Schedu(e tEports sole power to vote or direct the vot8,8772,004 shares and sole
power to dispose or to direct the disposition ab02,604 shares. The business address for HotahKisViley Capital Management,
LLC is 725 S. Figueroa Street, 39th Floor, Los AageCA 90017

3
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(4) Includes 98,119 shares held by a family chilétéoundation, of which Mr. Hilliard is one of fastrustees. He disclaims beneficial
ownership of such shares. Also includes optionsr@sable currently or within 60 days of March 2810, to purchase 755,000 shares
of common stock at exercise prices ranging from&2170 $19.61 per shat

(5) Includes 112,281 shares held directly by Mm¢,0683,800 shares of common stock owned by OteelCPartners I, LP and 1,093,300
shares of common stock owned by Otter Creek Interma Ltd. Mr. Long is the sole stockholder of @tCreek Inc., the general parti
of Otter Creek Partners I, LP, and by virtue offsawnership Mr. Long has the power to vote andalispof the shares held by Otter
Creek Partners I, LP and therefore may be deembe the beneficial owner of those shares. OtteelChec., as an investment advisor
of Otter Creek International Ltd., may be deemebadhe beneficial owner of shares held by Ottee&international Ltd. Mr. Long
expressly disclaims beneficial ownership of therebdeld by Otter Creek International L

(6) Includes options, exercisable currently or withthdays of March 15, 2010, to purchase 15,400 shdresmmon stock
(7) Includes options, exercisable currently or withihdays of March 15, 2010, to purchase 760,000 stareommon stocl
(8) Includes options, exercisable currently or withihdays of March 15, 2010, to purchase 130,000 stareommon stoct
(9) Includes options, exercisable currently or withihdays of March 15, 2010, to purchase 263,000 stareommon stoct
(10) Includes options, exercisable currently or withihdays of March 15, 2010, to purchase 196,750 stareommon stoct
(11) Includes options, exercisable currently or withihdays of March 15, 2010, to purchase 151,000 stareommon stoct

(12) Includes options, exercisable currently ohimit60 days of March 15, 2010, to purchase an agdgeeof 2,890,975 shares of common
stock held by directors and executive offict
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PROPOSAL 1
ELECTION OF DIRECTORS

Nine individuals will be elected to the board ofeditors for one-year terms expiring at the 201luahmeeting of shareholders. The
nominees listed below are currently members obtterd of directors. All directors will serve urttileir successors are duly elected and
qualified.

Director Qualifications and Experience

In considering candidates for the Board, the Gomece and Strategy Committee reviews the experiakdts, attributes and
qualifications of the current Board members aneiofotential candidates to ensure that the Boasdheaskills and experience to properly
oversee the interests of the Company. In doingh®oGovernance and Strategy Committee considermberience, skills, attributes and
qualifications of candidates in these areas:

 Insurance and financial services indus

» Accounting or other financial manageme

* Investments

» Legal and regulatory

» Actuarial,

» Management including service as a chief executifiees or manager of business units or functic
» Talent management; al

» Experience as a director of other compar

The key experiences, qualifications and skillsadteof the nominees are included in their indivicdhiagraphies below.

Consideration is also given to each nominee’s ieddpnce, financial literacy, personal and profesdiaccomplishments and
experience in light of the needs of the Company.iffmumbent directors, past performance on the @aad contributions to their respective
committees are also considered. The GovernancStatkgy Committee and the Board seek directorfs guitlities that will contribute to the
goal of having a well-rounded, diverse Board thauctions well as a unit. The Governance and StyaBmammittee expects each of the
directors to have proven leadership, sound judgniegi ethical standards and a commitment to ticeess of the Company.

Board Nominees

Unless authority is specifically withheld, the sf&pf common stock represented by the encloseddéproxy will be voted in favor of
all board nominees identified below. Should anyhef hominees become unable to accept electiometsns named in the proxy will
exercise their voting power in favor of such persopersons as the board of directors of Consegora@mmend. All of the nominees have
consented to being named in this Proxy Statemeaht@serve if elected. The board of directors knofwso reason why any of its nominees
would be unable to accept election.
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Set forth below is information regarding each pemominated by the board of directors for electisra director.
Nominees for Election as Directol

R. Glenn Hilliard, 67, has served as chairman of our board of diresioice September 2003. During the
period from August 2004 until September 2005, heexkas executive chairman and at all other tinreses
September 2003 he has served as non-executiven@raiMr. Hilliard has been chairman and chief
executive officer of Hilliard Group, LLC, an invesént and consulting firm, since 2003. Mr. Hillidrds
extensive experience in managing insurance compakiie Hilliard’'s career in the insurance industry be

in 1968, when he joined Liberty Life Insurance Camy as an attorney. During his 21-year tenure thi¢h
company, he served many roles including generatgeiland was elected president and CEO in 1982.

Mr. Hilliard subsequently served as president aB@®f Security Life of Denver, an ING company, for
four years before being appointed as presidenCi(@ of ING America Life in 1993. He was appointed
chairman and CEO of ING North America in 1994 arabwhairman and CEO of ING Americas from 1999
until his retirement in 2003. Mr. Hilliard is a Tstee of Columbia Funds Series Trust, Columbia Funds
Master Investment Trust, Columbia Funds Variabkitance Trust | (formerly Nations Separate Account
Trust) and Banc of America Funds Trust. He gradufitem the Young President’s Organization and is a
member of the Society of International Business$oked. Mr. Hilliard is a member of the American and
South Carolina Bar Associations. He has a Bacloflérts degree from Clemson University and earned a
law degree from George Washington University Laldd. He also participated in the Executive Program
at the University of Virginia

Donna A. James52, has been a director of Conseco since May 2@87James is President of Lardon &
Associates LLC, a consulting firm specializing orgorate governance and new business developmnieat. S
had been President of Nationwide Strategic Investsya division of Nationwide Mutual Insurance
Company, from 2003 until March 2006. Prior to thlag¢ was Executive Vice President and Chief
Administrative Officer of Nationwide Mutual Insure@ Company and Nationwide Financial Services, Inc.
from 2000 until 2003 and served as a senior cotpagecutive for the preceding 10 years. These
experiences have provided Ms. James with valudille & the areas of finance, accounting and human
resources. Ms. James is also a director of Coca Bterprises, Inc., Limited Brands, Inc., a retailf
women’s apparel, personal care and beauty prodactsTime Warner Cable Inc.

R. Keith Long,61, joined our board of directors in May 2009. Mong founded Otter Creek Management,
Inc. in 1991 and since that date has served asatddent and chief executive officer. Otter Creek
Management, Inc. is the investment advisor for hedge funds, Otter Creek Partners I, LP and OtteelC
International Ltd. Mr. Long has 34 years of expeciein investment analysis in both fixed income and
equities. His experience prior to founding Ottee€k includes 10 years as a fixed income analyatetran
arbitrageur, and eight years as an equity portioémager. His previous employers include Morgami8ya
Kidder Peabody, Tradelink, Mesirow Financial andnégl Edie & Co. Mr. Long holds BS and MBA degr
from Indiana University. He is the former chairmafrthe board of Financial Industries, Inc., a liisurance
company, and the former chairman of Financial tastins, Inc., a property and casualty insurance
company.
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Charles W. Murphy 49, joined our board of directors in February 2ad€. Murphy is a Senior Vice
President of Paulson & Co. Inc. and an Analystaeasjble for the Insurance Sector since May 2009.
Mr. Murphy brings extensive financial and investmexperience to the Board. Mr. Murphy began higel
in 1985 at Goldman Sachs in the Corporate FinaregmBment and joined the Financial Institutionspro
in 1987, working on advisory and capital raisingigsments, primarily in the insurance sector. He@adota
Morgan Stanley in 1990 where he became a Managirggr in 1995 and Co-Head of the European
Financial Institutions Group from 1996 to 2000.é&kfeighteen months as the chief financial offidea o
venture capital investment firm, Mr. Murphy senaiCo-Head of European Financial Institutions for
Deutsche Bank from 2001 to 2005 and Co-Head oEtltepean Financial Institutions Group for Credit
Suisse from 2005 to 2007. From June 2007 to Dece088, he worked at Fairfield Greenwich Group.
Murphy has a bachelor of arts degree in economigs Columbia College and earned a law degree from
Harvard University and a business degree from tharSSchool of Business, Massachusetts Institute of
Technology

Debra J. Perry 58, has served as a director of Conseco since2li¥e From 2001 until 2004, she served
as senior managing director of global ratings asgarch at Moody’s Investors Service with respalitgib
for ratings of all non-financial corporations irethmericas and for tax-exempt securities in thetéghi
States. During her 12-year career at Moody’s, @ served as chief administrative officer and tbiedit
officer, with responsibility for credit policy, teaology, human resources and both internal andgubl
communications. In addition, she managed the FimaBecurities and Insurance Group that rated all no
bank financial institutions worldwide. She alsoveet as team leader for a Moody'’s task force on
organizational performance, established to implearaeszomprehensive reorganization of the company, an
she chaired a permanent committee to examine thadnof asset securitization on corporate
creditworthiness. Before joining Moody’s, Ms. Pewgs a director in Fixed Income Research at thet Fir
Boston Corporation, where she created a groupuizs@dommercial banks on portfolio strategy. Eaile
her career, she worked in a variety of commeraaking and capital markets functions at ChemicailkBa
New York, Paris and Londo

Ms. Perry also serves on the board of Korn/Fertgrivational where she chairs the Audit Committeent
2004 until March 2008, she was a non-executivectbreof MBIA, the largest financial guaranty insoce
company, and served on the board’s Audit, CredikRind Finance committees. Following the early ichpa
of the credit crisis on the company and its recdigdtion, Ms. Perry was asked by the MBIA boar@@08
to serve as a consultant to its Credit Risk Conaaitd refine and implement the company’s risk sthatas
part of its transformation plan. In that assignmehe worked with management and the board to dpvel
recommendations to strengthen the company’s crisiliplatform, processes and core underwriting
principles.

In addition to her board service, Ms. Perry is ngamg member of Perry Consulting LLC, an advisoryfi
specializing in credit risk management and riskrsigit. She holds an undergraduate degree (magna cu
laude and Phi Beta Kappa) from the University o6¥dénsin-Madison, and a graduate degree from Yale
University. She has taught at Yale and at Barnakke@e in New York

7
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C. James Prieur58, has been chief executive officer and a diresittce September 2006. Before joining
Conseco, Mr. Prieur had been with Sun Life Findrairece 1979. He began his career in private places
then equity and fixed income portfolio managemasing to vice president of investments for Caneda
1988, and then vice president of investments feldts. in 1992. In 1997 he was named senior vice
president and general manager for all U.S. operstiand became corporate president and chief apgrat
officer in 1999. While at Sun Life, Mr. Prieur maysal multiple lines of business, including life, aities,
and health products. He led divisions in the Uniakes, Canada, the United Kingdom and Asia. Hsha
BA from College Militaire Royal de St. Jean, Quebarad an MBA from the University of Western Ontario
He is a Chartered Financial Analyst and a pastttireof LIMRA.

Neal C. Schneider65, joined our board of directors in September 2003 Schneider has served since
2003 as the non-executive chairman of the boaRIMA Capital Corporation, whose subsidiaries provide
insurance products, including workers’ compensadiod other commercial property and casualty lirfes o
insurance, as well as fee-based services. He atsesson the executive, audit and governance cdessit
for PMA Capital. Mr. Schneider has extensive knalgle and experience in accounting and financial
matters, particularly with respect to insurance pames. Until his retirement in 2000, Mr. Schneisleent
34 years with Arthur Andersen & Co., including seevas partner in charge of the Worldwide Insurance
Industry Practice and the North American Finan8ialvice Practice. Between 2000 and 2002, he was an
independent consultant and between 2002 and 200F &ineider was a partner of Smart and Associates,
LLP, a business advisory and accounting firm. Mthr&ider holds a Bachelor of Science degree imbas
from the University of Charleston and has beenrtfigel public accountant since 1970. He has seored
the Board of Governors of the Society of Chartd?esperty and Casualty Underwrite

Michael T. Tokarz,60, joined our board of directors in September 2003 Tokarz is the chairman of
MVC Capital, Inc. (a registered investment compahypddition, he has been a managing member of the
Tokarz Group, LLC (venture capital investmentskei@002. He was a general partner with Kohlberg
Kravis Roberts & Co. from 1985 until he retired2®02. Mr. Tokarz has extensive knowledge and
experience in banking and finance, entrepreneandlbusiness leadership skills and extensive board
experience and corporate governance training. ldesenior investment professional with over 30 yexr
lending and investment experience including divéeseraged buyouts, financings, restructurings and
dispositions. Mr. Tokarz has served on the boafgsiblicly traded companies for over 20 years and
currently serves as a director of Dakota GrowesdP@ompanies, Inc., MVC Capital, Inc., Mueller &fat
Products, Inc., Idex Corp. and Walter Industries, Through his executive experience and board
memberships, Mr. Tokarz has acquired substantj@mance in corporate governance. He chairs thedboa
of directors of the lllinois Emerging Technologiesnd and is a member of the lllinois VENTURES board
of managers. He is a graduate of the Universitylinbis at Urbana with a Bachelor of Arts degree i
economics, with high distinction, and a Master asBiess Administration degree in finance. Mr. Takiare
certified public accountan
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John G. Turner,70, joined our board of directors in September 2003 Turner brings extensive
experience insurance industry, management andategylexperience to the Conseco Board. During Bis 5
year career in the insurance industry, Mr. Tureeved as chairman and chief executive officer didRtar
Financial Corp. from 1991 until it was acquiredIb\G in 2000. After the acquisition, he became vice
chairman and a member of the executive committéB@Gf Americas until his retirement in 2002. In 1996
Mr. Turner was named the “Insurance Industry CEGhefYear” by The Wall Street Transcript. Mr. Turne
also adds valuable investment management skitlset®@oard. He launched Hillcrest Capital Partnars,
private equity investment firm, in 2002 and hasrbé® chairman since that date. Mr. Turner hasestas a
director of Hormel Foods Corporation since 2000 emdently chairs its Compensation Committee and
formerly served on its Audit Committee. From 19826005, he served as a director of Shopko Stames, |
and from 2000 to 2007 he served as a director & fdhds. Mr. Turner has a bachelor’s degree in
mathematics from Amherst College. In addition, ltegtaduate work at the University of Minnesota and
attended the Advanced Management Program at HaBusithess School. Mr. Turner is a Fellow of the
Society of Actuaries and a member of the Americaademy of Actuaries

Voting for Directors

In an uncontested election, any incumbent direstor fails to receive a majority of the votes cdmtlsoffer to tender his or her
resignation to the Board of Directors. In such eéyvtde Governance and Strategy Committee will asihe offer and make a
recommendation to the Board of Directors whethexdmept or reject the resignation. The Board oé@uwrs will publicly disclose its decisic
and rationale within 90 days from the certificatmfrthe election results.

Recommendation of your Board of Directors

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “F OR” THE ELECTION TO THE BOARD OF EACH
OF THE COMPANY'’S DIRECTOR NOMINEES LISTED ABOVE.

Board Committees

Audit and Enterprise Risk Committee.The Audit and Enterprise Risk Committee’s funeipamong others, are to recommend the
appointment of independent accountants; revievattengements for and scope of the audit by thepigrgigent accountants; review the
independence of the independent accountants; cartbid adequacy of the system of internal accogramtrols and review any proposed
corrective actions; review and monitor the Comparggmpliance with legal and regulatory requiremeansl discuss with management and
the independent accountants our draft annual aadeqly financial statements and key accounting@n@porting matters. The Audit and
Enterprise Risk Committee currently consists of Bthneider, Mr. Long, Mr. Turner and Doreen Wri@aho decided not to seek re-election
to the Board), with Mr. Schneider serving as chainrof the committee and as “audit committee finalnexpert,” as defined under Securities
and Exchange Commission rules promulgated undeBahneane©xley Act. All current members of the Audit and Emdrise Risk Committe
are “independent” within the meaning of the regolad adopted by the Securities and Exchange Coriamiasid the listing requirements
adopted by the New York Stock Exchange regardimit @ommittee membership. The current memberssdsisfy the financial literacy
qualifications of the New York Stock Exchange ligtistandards. The committee met on 17 occasio2808. A copy of the Audit and
Enterprise Risk Committee’s charter is availableoanwebsite atvww.conseco.com.

Governance and Strategy Committed.he Governance and Strategy Committee is resiplenfsir, among other things, establishing
criteria for board membership; considering, recomadireg and recruiting candidates to fill new posigmn the board; reviewing candidates
recommended by shareholders; considering questifgmsssible conflicts of interest involving boarémbers, executive officers and key
employees; and considering corporate strategy diradusignificant acquisitions or divestitures.dtalso responsible for developing
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principles of corporate governance and recommernitii@g to the board for its approval and adoptiow, @eviewing periodically these
principles of corporate governance to insure thay remain relevant and are being complied witke Glovernance and Strategy Committee
currently consists of Mr. Tokarz, Ms. Perry and Milliard, with Mr. Tokarz serving as chairman dktcommittee. All current members of
the Governance and Strategy Committee are “indep#hdithin the meaning of the listing requiremeatiopted by the New York Stock
Exchange regarding nominating committee member3dtiip.committee held five meetings during 2009. Aycof the Governance and
Strategy Committee’s charter is available on oubsite atvww.conseco.com.

The Governance and Strategy Committee does notahawiten policy regarding shareholder nominatitorsdirector candidates. The
Governance and Strategy Committee will, howevemsier candidates for director nominees put forimrdhareholders. See “Shareholder
Proposals for 2011 Annual Meeting” for a descriptad the advance notice procedures for sharehololeinations for directors.

The Governance and Strategy Committee does notdapecific diversity policy with respect to Boa@hdidates, but it strongly
believes that the Board should have a variety fiédinces in viewpoints, professional experienedsicational background, skills, race,
gender and age, and considers issues of diversitypackground in its process of selecting candgifatethe Board.

Human Resources and Compensation Committe€he Human Resources and Compensation Committespsnsible for, among
other things, approving overall compensation poliegommending to the board the compensation ofhinef executive officer and other
senior officers; and reviewing and administering iogentive compensation and equity award plans. itman Resources and Compens:
Committee currently consists of Ms. Perry, Ms. Janwr. Tokarz and Mr. Hilliard, with Ms. Perry sémg as committee chair. All current
members of the Human Resources and Compensatiom@ee are “independent” within the meaning of lisng requirements adopted by
the New York Stock Exchange regarding compensationmittee membership. The committee met on seveasoans in 2009. A copy of tl
Human Resources and Compensation Committee’s climdgailable on our website wtvw.conseco.com.

Investment Committee. The Investment Committee is responsible for, agrmther things, reviewing investment policies, tetgées and
programs; reviewing the procedures which Conseitiaag in determining that funds are invested incadance with policies and limits
approved by it; and reviewing the quality and parfance of our investment portfolios and the aligntred asset duration to liabilities. The
Investment Committee currently consists of Mr. &rjéMr. Long, Mr. Murphy, Ms. Perry, Mr. Schneidend Mr. Turner, with Mr. Turner
serving as chairman of the committee. The committeeon three occasions in 2009. A copy of the stment Committee’s charter is
available on our website atwvw.conseco.com.

Executive Committee. Subject to the requirements of applicable lawluding our certificate of incorporation and bylawse
Executive Committee is responsible for exercisamgnecessary, the authority of the board of diregtothe management of our business
affairs during intervals between board meeting® Ekecutive Committee currently consists of Mrliblitl, Mr. Prieur and Mr. Turner, with
Mr. Turner serving as chairman of the committeeofiy of the Executive Committee’s charter is adddaon our website at
WWW.CONSEeco.com.

Director Compensation

Our non-employee directors currently receive aruahnash retainer of $70,000, with the exceptioMofMurphy who has declined
any director fees. For serving as Non-Executiveii@ten, Mr. Hilliard receives a fee equal to 175%h# base cash fees and equity awards
paid to the other non-employee directors. The stafithe Audit and Enterprise Risk Committee aredliluman Resources and Compensation
Committee each currently receive an additional ahnash fee of $30,000, and directors who chairadrair other board committees receive
an additional annual cash fee of $20,000. Each reewiithe Audit and Enterprise Risk Committee (inithg the chairman) receives an
additional annual cash retainer of $15,000. Cash &e paid
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quarterly in advance. In addition to the cash pays)eur non-employee directors have received $10j0 annual equity awards. For 2009,
the value of the equity award was reduced to thel$eset forth in the table below in recognitiortttd Company’s lower stock price. The
amount of fees paid to our non-employee directassrot changed since it was first set in 2003, @bdoe a $10,000 increase implemented in
2007 in the additional fee paid to the chair oflthenan Resources and Compensation Committee. TaglBgolicy is to review and set the
compensation of the non-employee directors eachate¢he annual Board meeting and to make equigrdsvto those directors at that time.
Directors are reimbursed for out-of-pocket expenseduding first-class airfare, incurred in contien with the performance of their
responsibilities as directors. The compensatiod pa2009 to our non-employee directors is sumnealrin the table below:

DIRECTOR COMPENSATION IN 2009

Fees
earned or
paid in Stock
Name cash(1) awards(2) Total
R. Glenn Hilliard $122,50( $58,45¢  $180,95¢
Donna A. Jame 70,00( 33,40¢ 103,40:
R. Keith Long 52,31: 33,40 85,71t
Debra J. Perr 100,00( 33,40 133,40:
Neal C. Schneide 115,00( 33,40 148,40:
Michael T. Tokar:z 90,00( 33,40« 123,40
John G. Turne 105,00( 33,40« 138,40:
Doreen A. Wright 85,00( 33,40« 118,40¢

(1) This column represents the amount of cash casgi®n paid in 2009 for Board service, for senaoehe Audit and Enterprise Risk
Committee and for chairing a committ

(2) The amounts in this column are computed in at@wce with Financial Accounting Standards Boardodmting Standards Codification
Topic 718 (“ASC 718") and represent the grant datevalues for shares of common stock awardedume 8, 2009. Mr. Hilliard
received an award of 21,491 shares of common stodkat date and each of the other listed directmsived an award of 12,281 shares
of common stock

The directors have the following number of optionsstanding at December 31, 2009 — Mr. Hilliard%;®0); Ms. Perry (15,400),
Mr. Roberts (15,400), Mr. Schneider (15,400), MraBnon (15,400), Mr. Tokarz (15,400) and Mr. Turfiér,400). The average exercise
price for the options held by the directors is 329.

Board Leadership Structure

Conseco has a non-executive, independent dirdetdsjenn Hilliard, who serves as Chairman of thaf8lo The Board believes that its
leadership structure, with a non-executive chairmasition separate from the chief executive offigeovides appropriate, independent
oversight of management and the Company. As chaighéhe board, Mr. Hilliard (1) presides at alletiags of the Board and shareholders;
(2) presides during regularly held sessions witly tiee independent directors; (3) encourages acititédes active participation of all
directors; (4) develops the calendar of and agefatdsoard meetings in consultation with the clerécutive officer and other members of
Board; and (5) determines, in consultation withe¢heef executive officer, the information that stibbe provided to the Board in advance of
the meeting; and (6) performs any other dutiesestpd by the other members of the Board.

As discussed below, all members of our Board atependent other than C. James Prieur, our chielugixe officer. As CEO, Mr.
Prieur, subject to the direction of the Boardniglarge of the business and affairs of Consecasamar chief policy making officer. Our
Board and its committees play an active role inrseeing the Company’s business. They bring a braagke of leadership, business and
professional
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experience to the Board and actively participatBaard discussions. The Board believes that haaingn-executive chairman and a Board
comprised almost entirely of independent, non-eygeadirectors best serves the interests of ouebbéders and the Company.

Board Meetings and Attendance

During 2009, the board of directors met on 23 oicress Each director attended at least 75% of thetimgs of the board and board
committees on which they served. The independeattdirs regularly meet in executive session withibatchief executive officer or any
other member of management. Mr. Hilliard presidesuah executive sessions.

Director Independence

The Board annually determines the independencéedtdrs based on a review by the directors. Algiothe board of directors has not
adopted categorical standards of materiality fdependence purposes, no director is consideregéndient unless the board has determined
that he or she has no material relationship withg@eo, either directly or as an officer, sharehoddepartner of an organization that has a
material relationship with Conseco. Material radathips can include commercial, industrial, bankeupsulting, legal, accounting, charita
and familial relationships, among others. The baamsiders the New York Stock Exchange guidelinanaking its determination regarding
independence and the materiality of any relatigmshiith Conseco. Under the NYSE corporate govematandards, a director is not
independent if he or she has been an employeecgutixe officer of the Company within the last #ageears. The board has determined that
all current directors other than Mr. Prieur arecipendent.

Board'’s Role in Risk Oversight

Enterprise risk management is integral to our legsnThe Board is responsible for overseeing thepgaay’s risk profile and
management’s processes for managing risk. The ighesf certain risks, including those relatingth@ Company’s capital structure and
capital management is done by the full Board. TharB has delegated primary responsibility for masgects of the BoarslTisk oversight t
the Audit and Enterprise Risk Committee. The Awaditl Enterprise Risk Committee receives reportssaméetings and oversees
management’s processes for managing enterprisandiding the risk management process assocwitbdinancial controls, insurance
reserves, legal, regulatory and compliance rishd,the overall risk management structure, procedgwnction. Other Board committees
oversee risk management related to specific funstidhe Investment Committee oversees investmehasset-liability management risk.
The Human Resources and Compensation Committesarrisks associated with our compensation pragsanthat incentives are not
provided for inappropriate risk taking, as furtkéscussed below.

Our leadership strongly supports an active and gedjaisk management process. Conseco has estabdiatenterprise risk-
management committee comprised of senior managenoemtbusiness units and functions throughout tben@any. This enterprise risk
management committee meets at least once each moatls co-chaired by the chief executive officed ¢he chief financial officer. The
Company has a vice president whose full time resipdities are the coordination of enterprise nsnagement activities. Reports on
different aspects of the Company’s enterprise mskagement are provided to the Board, to the AamditEnterprise Risk Committee and
other Board committees, as appropriate, on a regalsis.

As part of its risk oversight responsibilities, tBeard and its committees review policies and pgees that senior management uses to
manage the Company’s risk exposure. In doing soBthard and its committees review the Company’salveask function and senior
management’s establishment of appropriate systechp@cesses for managing insurance risk, inteaéstand asset-liability management
risk, credit and counterparty risk, liquidity rigperational risk and reputational risk.

12



Table of Contents

Relationship of Compensation Policies and Practicds Risk Management

The Human Resources and Compensation Committeetiasved our compensation programs and believegibg do not incentivize
inappropriate risk taking that could lead to a matedverse impact on the Company. Our incentlaaginclude multiple performance
measures, most of which are financial in naturd,ame designed to hold employees accountable &aised improvement in the core
operating performance of the Company. We struaiurepay to include both fixed and variable comp&osaand our variable compensation
is capped at no more than two times the targetyppities. In addition, our officers’ compensatialiigns them with shareholder interests
through equity-based awards with multiple year ingst

Approval of Related Party Transactions

Transactions and agreements with related persamestars and executive officers or members of theinediate families or
shareholders owning five percent or more of the @amy’s outstanding stock) that meet the minimuraghold for disclosure in the proxy
statement under applicable SEC rules (generalhséetions involving amounts exceeding $120,000hickva related person has a direct or
indirect material interest) must be approved byttbard of directors or a committee comprised sadélipdependent directors. In considering
the transaction or agreement, the board or comenititt consider all relevant factors including thesiness reason for the transaction,
available alternatives on comparable terms, aciuapparent conflicts of interest and the ovegitnfess of the transaction to the Company.
Any proposed transactions that might be considanedated person transaction are to be raisedthéiChairman of the Board or the
Chairman of the Governance and Strategy Committieey will jointly determine whether the proposeahisaction should be considered by
the full board (recusing any directors with cortljcor by a board committee of independent diract@elated person transactions are to be
approved in advance whenever practicable, buttibpproved in advance are to be ratified (if thardoor committee considers it appropriate
to do so0) as soon as practicable after the traiosact

Various Company policies and procedures, includirtgCode of Business Conduct and Ethics and amueaitionnaires completed by
all company directors, officers and employees, iregdisclosure of transactions or relationship$ thay constitute conflicts of interest or
otherwise require disclosure under applicable SHEsr Any related person transactions that aretifieshunder these additional policies and
procedures are to be considered under the polidypescedures described above.

Code of Ethics

We have adopted a Code of Business Conduct andsHtiat applies to all officers, directors and esgpks regarding their obligations
in the conduct of the Company'’s affairs. A copytttd Code of Business Conduct and Ethics is availablour website atww.conseco.com
Within the time period specified by the SEC andssv York Stock Exchange, we will post on our wébsiny amendment to our Code of
Business Conduct and Ethics and any waiver appédatour principal executive officer, principahéincial officer or principal accounting
officer.

Corporate Governance Guidelines

Conseco is committed to best practices in corpajaternance. Upon the recommendation of the Gonemand Strategy Committee,
Conseco adopted a set of Conseco Board Governgreratihg Guidelines. A copy of the Conseco Boargdgbmance Operating Guidelines
available on our website atvw.conseco.com

Director Stock Ownership Guidelines

The board of directors has adopted guidelines dégguownership of Conseco common stock by the threc These guidelines provide
for each director to own shares of common stock wivalue of at least three times their annual bask compensation, and directors are
given five years from the date of their initial @ien to reach that level of ownership. Based andhrrent base cash compensation for
directors of $70,000
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per year, the ownership guidelines call for eacbaior to own shares with a value of at least $X®, As of March 15, 2010, all directors
who have served on the board for at least fives/aat these stock ownership guidelines.

Communications with Directors

Shareholders and other interested parties wishirgrmunicate directly with Conseco’s board of clives or any one or more
individual members (including the presiding direado the non-management directors as a group) aleowe to do so by writing to the
Conseco Corporate Secretary, 11825 North Pennggl&ireet, Carmel, Indiana, 46032. The Corporatecsary will forward any
communications to the director or directors spedifdy the shareholder.

In addition, Conseco has a policy that all direstaitend the annual meeting of shareholders. Aduofdirectors attended the annual
meeting of shareholders held in 2009.

Compensation Committee Interlocks and Insider Parttipation

Ms. James, Mr. Tokarz and Ms. Perry served on thmah Resources and Compensation Committee throt@h6@, and Mr. Hilliard
was added to the committee on January 20, 2009 Mbthe members of the Human Resources and Cori@m€ommittee is or has been
one of our officers or employees, except for Milligdid during the period from August 2004 to Sepb&m2005, as described above. None of
our executive officers serves, or served during®2@8 a member of the board of directors or comgt@rscommittee of any entity that has
one or more executive officers serving on our badrdirectors or Human Resources and CompensationnGttee.

Copies of Corporate Documents

In addition to being available on our websitevatw.conseco.cormwe will provide to any person, without chargerimted copy of our
committee charters, Code of Ethics and Board ofdamance Operating Guidelines upon request to Corlseestor Relations,
11825 N. Pennsylvania Street, Carmel, Indiana 46@3phone (317) 817-2893 or email ir@conseco.com

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

Conseco is a Fortune 1000 insurance holding compeitty more than $4 billion in annual revenues. €x05 insurance companies i
leading providers of supplemental health insuralifeeinsurance and annuities to middle-market Aczers.

Since emerging from bankruptcy in 2003, the Comgaas/worked steadily on a number of business gBais:‘Fix, Focus and Grow”
approach includes the following:

» Refining our product mix to better meet our cust’ needs and enhance the Comy's lon¢-term profitability;

» Retaining our management team, most of whom werglited since our emergence from bankruptcy, taenthat we continue to
have executive talent in place to rebuild the Camyp

» Implementing improvements in operational efficiendyile reducing the expenses associated with tidenlying cost structure; ar
» Strengthening our capital positic
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The deteriorating economic environment posed a rurabchallenges for the Company. As the financigis disrupted capital markets
and the recession deepened, we experienced sattifiealized and unrealized (mark-to-market) logs@sir investment portfolio due to a
lack of liquidity for fixed income securities anal dctual credit losses. These losses eroded oitalcppsition and brought us close to
violating our bank covenants. We disclosed themt@kfor a going concern opinion from our auditard-ebruary 2009 and our stock price
declined to less than $0.50 per share. Our manageaesm successfully amended our senior secureccdebnants and we received a clean
audit opinion for 2008. Despite facing one of thestdifficult environments for the financial ser@gsector in several decades, we
successfully completed a comprehensive recapitalizaf the Company during the fourth quarter 0820

These business conditions presented a number béiepes for the Company to attract, retain and rdvexecutives. We highlight belc
a number of key actions and decisions with resfpectir executive compensation programs taken if® 200esponse to the volatile climate
and to support our compensation objectives.

Summary of Key Actions and Decisions in 20

» No merit increases to executives (vice presidesd lend above), including the Named Executive &fiDue to the uncertainty of
the economic climate, as well as general markatisethe Human Resources and Compensation ComiilieeCommittee”)
decided not to award base salary increases toxagutves in 200€

» Use of restricted stock to enhance retention ofdkecutive talentin light of the decision not to provide merit inases to executives
in 2009 and the payment of annual incentive awar@909 at levels below target, certain executiffeers were granted restricted
shares in 2009 as a special retention measureoaewvard individual performanc

» Changes to the Annual Incentive Plan (“P4P3everal changes were adopted for the 2009 P4Piptdnding changing the
assignment and weighting of metrics for certairtipgants, including our Chief Executive Officerhi&f Financial Officer and Chief
Investment Officer to more strongly reinforce thklbetween incentive awards and financial perfaragaand to further align
shareholder and participant intere:

» Shift away from 75th percentile market positiomprevious years, we set performance share (“ReShgrants at a level to deliver
compensation at the 75th percentile relative tatlaeket for achievement of superior performance.the® 2009-2011 equity grants,
we shifted from this approach to a strategy usicgrabination of stock options and P-Shares to delbempensation at
approximately the 50th percentile relative to tharkat.

 Shift in the method for calculating equity awarduess: In 2009, as a consequence of the continued declioer equity value, mark
deterioration, limited availability of equity toant and anticipated volatility in market surveyajate adjusted our method for
calculating the amounts of our 2009 long-term inisengrants. We calculated stock option and P-Sheaats based on a 200-day
stock price average rather than on the projectieg pt grant. This approach resulted in lower timadian equity award values for
executives

» Chief Executive Officer declined earned annual imize: In early 2009, at Mr. Prieur’s request, the Comesittlid not award a P4P
bonus payment for 2008 to Mr. Prieur in light o trery difficult operating environment and its inspan the Company. Based on
2008 results, the amount that would have been payalMr. Prieur under the P4P incentive plan wasraximately $630,00(

Summary of Implemented Policies Contributing to Gb&overnance Practice

The Committee has endeavored to maintain good gamee standards in our compensation practicesfolloging policies remained
in effect in 2009:

» No significant perquisites offereOur executives participate in broad-based Compaoynsored benefits programs on the same basi:
as other fu-time associate:
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Change in control agreements are governed by dauigiger arrangementsAll employment agreements for Named Executive
Officers and other senior executives require aitemtion of employment in addition to a change intcol of the Company before
change in control benefits are trigger

Separation of Board Chair and Chief Executive @ffipositions:Conseco has operated with these roles separatedveral years
No SERPConseco does not offer supplemental executiveeraint programs to its current executiy

Independence of executive compensation consuThe advisor to the Committee does not provide @&nyises to management and
had no prior relationship with our Chief Executéicer or other Named Executive Office

Philosophy, Objectives and Role of Human Resourcesid Compensation Committee

Philosophy

The Human Resources and Compensation Committeehvisghcomprised solely of independent, non-empldyeectors, of the Board
of Directors has developed a philosophy and a cehgrsive compensation and benefits strategy torde@ampany and individual
performance that drive long-term success for oaredtolders.

Conseco’s underlying compensation philosophy ctssisthe following guiding principles:

Pay for Performanc: Rewards will vary based on Company, business sagand individual performanc

Target Total Rewards Positiodhe overall rewards will be competitive by taiggtcompensation at approximately the median ¢
relevant comparator group with competitive 75thcpatile compensation for achieving superior perfmoe.

Relevant Comparator Groufd he relevant comparator group will primarily the insurance/financial services industry and génera
industry where appropriate, taking both national gaographical differences into considerat

Pay for Performance Objective

The Committee strives to provide a clear rewardy@m that allows the Company to attract, incenéivand retain seasoned executive
talent with the significant industry experienceuiegd to continue to improve the Company'’s perfamreand build long-term shareholder
value. To achieve this, our programs are desigoed t

Reward sustainable operational and productivityroipments. This means that (1) we set performaoatsginder our P4P, or pay
for performance, plan at levels that represenetadjperformance levels for key financial metried ) we set multi-year
performance goals for ou-Share, or performance share, awa

Align the interests of our executives with thos@of shareholders by rewarding shareholder valeation;
Integrate with the Compa-wide annual performance management program ofsgiaihg and formal evaluatio

Provide for discretion to make adjustments and ficadions based upon how well individual associate®t our performance
standards for expected achievement of businesiseas well as upholding our values and expecéddbiors, and based upon
consideration of proposed adjustments to as-reghdiriancial results to reflect extraordinary evemtsctions that are of long-term
benefit to shareholder

Offer the opportunity to earn abc-market compensation when Company and individudbpmance exceed expectatio
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Target Total Rewards and Selection of the ComparaByoups

In setting target executive compensation oppoiigsibur Committee looks at Total Annual Cash (Whsccomprised of base salary i
target incentive) and Total Direct Compensationi¢ihis the sum of Total Annual Cash and long-temgentives). Our long-term incentives
may include annual stock option awards as welkasicted shares and P-Share awards. The Comrmtézgls to compensate our executives
at approximately the 50th percentile (meaning withirange of +/15% of the 50th percentile) for the achievemertagfet performance, wi
additional compensation opportunities for the aofieent of superior results. Below target perfornearsults in compensation below target

levels.

The Committee assesses “competitive market” congigmsannually using a number of sources. At titemamendation of the
independent compensation consultant, the Comnsatmted to use the Towers Watson Financial Sen8cegey as the primary data source
in setting competitive market levels for four ofrcmamed executive officers for 2009. For the Pexsiabf 40|86 Advisors, Inc., the Commit
used the Life Office Management Association (LOM&)ecutive Survey, conducted by Towers Watson.

2009 Towers Watson Financial Services Executive Sigy

American Family Insuranc
American United Life
CIGNA

CNA Financial

Grea-West Life Annuity
Guardian Life

Phoenix Companie

RGA Reinsurance of Americ
Sun Life Financia

Thrivent Financial for Lutherar
UnitedHealtr

UNUM group

WellPoint

Willis Group Holdings
Zurich America

Survey Participants

2009 LOMA Executive Survey

American Family Insuranc

COUNTRY Financia

FBL Financial Group, inc

Fidelity Investment:

Great American Financial Resourc

Modern Woodmen of Americ

Mutual of Omaht

National Life Grouf

National Western Life Insurance Compse
Ohio National Life Insurance Compa
Securian Financial Grot

Southern Farm Bureau Life Insurance Comp
StanCorp Financial Grot

Swiss Re America Holding Corporati
Texas County & District Retirement Systt
UNIFI Companies

Utah Retirement Systen

Woodmen of the World Life Insurance Soci

Although aggregate pay levels are generally camsistith our compensation philosophy, it is possiblat pay levels for specific
individuals may be above or below the targeted atitipe benchmark levels based on a number of factocluding each individual’s role
and responsibilities within our Company, the indisal's experience and expertise, the pay levelpéers within the Company and the pay
levels for similar job functions in the marketplat®e individual’s business unit and our Compang ashole. The Committee is responsible
for approving all compensation programs for ourigeexecutive officers. In determining executivergeensation, the Committee considers
all forms of compensation and benefits, and uspsogpiate tools — such as tally sheets and matkeies —to review the value delivered

each executive through each component of compensati

Tally sheets provide a vehicle for the Committeexamine external market practices and compare theyur internal evaluations and

decisions. Our tally sheets capture and report:

» Competitive external market data on a base salangl Annual Cash and Total Direct Compensationsh
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 Individual Total Annual Cash compensation includammual salary, target bonus opportunity, and atkoiaus paid
» Long-term equity grants and their vesting status anceativalue at a hypothetically established shaieepand
» Employment agreement terms and conditic

Competitive market data is used as a reference,@oid we avoid automatic adjustments based onahgompetitive benchmarking
data, since we believe a given executive’s compimsahould also reflect Company-specific factarstsas the relative importance of the
role within the organization, the compensationdtiver positions at the same level, and individaatdrs such as experience, expertise,
personal performance and tenure.

In addition to the objective review of externaltfars, the Committee also considers internal ecaityng colleagues when determining
executive compensation levels. This means th&ipadth the Committee examines competitive pay aatadecific positions, market data is
not the sole factor considered in setting pay EvEhe Committee also considers factors such aségoris organizational structure and the
relative roles and responsibilities of individualighin that structure. The Committee believes that approach fosters an environment of
cooperation among executives that improves satesthr profitability and customer satisfaction.

Realized total compensation in any year may befsigntly above or below the target compensatiorele depending on whether our
incentive goals were attained and whether shareheflue was created. In some cases, the amourstardure of compensation results fr
negotiations with executives at the time they wered, which may reflect competitive pressuresttaat and hire quality executive talent in
the insurance industry. To help attract and redairh talent, the Committee also seeks to provideel of benefits in line with those of
comparable publicly traded companies without maighsiuch benefits item by item.

Role of the Human Resources and Compensation Corter

The Human Resources and Compensation Committesrdeés the components and amount of compensatrasufoexecutive officers
and provides overall guidance for our employee camsption policies and programs. In addition, then@ittee actively monitors our
executive development and succession planningitesivelated to our senior executives and otheragament of the Company. Currently,
there are four members of our Board of Directorg with on the Committee, each of whom is an independirector under the New York
Stock Exchange listing requirements, the exchampga which our stock trades. In addition, one of atlver independent directors is a non-
voting participant in meetings and discussiondhef€ommittee. From time to time, other Board memibeay also participate in the
Committee’s meetings. In 2009, one Committee merdbeided to not stand for reelection to the Boddicectors. The full Board of
Directors receives regular reports of Committeébgehtions and decisions and, at least once anniad full Board reviews the
compensation of our Chief Executive Officer. Ther@uittee’s functions are more fully described indtsrter, which has been approved by
our full Board of Directors and can be found on website atvww.conseco.com

In making executive compensation decisions, the @ittee receives advice from its independent comgt@ns consultant, Hewitt
Associates, LLC (“Hewitt"). As an independent coltesat, Hewitt performs all services for our Compatiyhe Committee’s direction and
may be terminated without notice by the Committieang time. Hewitt did not have a prior relatiorshiith the Chief Executive Officer or
any of our Company’s executive officers at the titme Committee initially engaged Hewitt in Octol2€08. Other than its services to the
Committee, Hewitt does not provide any other s@wim the Company or its management.

Although Hewitt is retained directly by the Comraét Hewitt personnel often interact with our exegubfficers, specifically the Chief
Executive Officer, Executive Vice President of HmResources, General Counsel and Chief Financfadedfand their staffs to provide the
Committee with relevant compensation and
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performance data for our executives and the Comgaraddition, Hewitt personnel may interact witamagement to confirm information,
identify data questions, and/or exchange ideas.

As requested by the Committee, Hewitt's servicethéoCommittee in 2009 included:

» Providing competitive analysis of senior executiiicer, including Named Executive Officer, totarapensation componen

» Providing advice and counsel in connection witrksegapproval from shareholders for additional sisdor the long-term incentive
plan;

» Researching competitive and emerging compensatgmtipes;
» Attending Committee meetings, in person and telaffadly; and
» Reviewing and evaluating changes to the executiwepensation philosophy and proposed plan chai

In making its decisions, the Committee collects aosiders input from multiple sources. The Conemitthay ask senior executive
officers to attend Committee meetings where exeewtompensation, Company, and individual perforreaare discussed and evaluated.
During these meetings, executives provide insiginjgestions or recommendations regarding execctirgensation. Deliberations generi
occur with input from the compensation consultammbers of management and other Board members. \Wowanly the independent voti
members of the Committee make decisions regardiagutive compensation, which is typically donexeeutive session, with no members
of management present. In the case of Chief Exex@ificer compensation, these decisions are stdanio the full Board for its review and
concurrence.

Compensation Components

Our compensation program is composed of the foligudiomponents:

» Base salar

» Annual cash incentives (target incenti

» Long-term equity incentives (stock option«-Shares and restricted shar
» Benefits
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Table 1 summarizes information about the targetlle 2009 Total Annual Cash and Total Direct Congagion for our Named
Executive Officers. This table differs from the Suary Compensation Table in that values generafiyesent target amounts and equity
grants which are part of our normal long-term irtcsenprogram for 2009 only. Further discussion alibase compensation components can
be found later in this section. Each componentssussed with a brief description of the stratghsn design and plan performance.

Table 1 — Summary of Components of TDC in 200@L)

Target Stock Option
Base Incentive P-Share

Named Executive Salary (% of Salary) Target TAC Value(2) Value(2) TDC(3)
James Prieur, Chief Executive Offic $900,00( 125% $2,025,00! $ 687,700 $247,50( $2,960,20!

% Change vs. 20( 0.0% 0.0% -47.8%
Edward Bonach, Chief Financial Offic $472,50( 100% $ 945,00( $ 295,71( $104,50( $1,345,211

% Change vs. 20( 0.0% 0.0% -14.5%
Eric Johnson, Preside- 40/86 Advisors $500,00( 10(% $1,000,00 $ 251,21( $104,50( $1,355,71!

% Change vs. 20( 0.0% 0.0% -9.5%
Scott Perry, Preside- Bankers Life & Casualt $441,32- 10(% $ 882,64t $ 295,71( $104,50( $1,282,85!

% Change vs. 20( 0.0% 0.0% -12.0%
Steven Stecher, President - Conseco Insurance (

4) $412,00( 100% $ 824,00( $ 295,71( $104,50( $1,224,21!

% Change vs. 20( 0.0% 0.0% 2.9%

(1) All components of TDC are expressed at Targetls; in addition to these elements, we grantstliceed shares not part of the normal
grant; se¢ Special Retention Awar” section for further detail

(2) Represents stock option and P-Share grant sahaele during the year; actual value earned wiledd on stock price appreciation and
achievement of -Share performance metrics at time of vesting; letdnamethodology is discussed later in this docur

(3) TDC includes Target TAC and the value of stockamiand -Shares granted in 20(
(4) Mr. Stecher was promoted into this position in 2008 received an increase in 2009 equity refledtiigy promotion

Compensation Mix

As indicated in the Summary of Components of TBia¢ct Compensation in 2009 (Table 1), the cashpmments of Total Direct
Compensation remained at their 2008 levels. Theevaf long-term incentives delivered to four of éive Named Executive Officers
declined as compared to 2008.

Nevertheless, variable pay (annual incentive awphds long-term incentives) continued to comprise thajority of Total Direct
Compensation, which continues to support our objestof pay for performance and shareholder vateaton.

In delivering compensation to the Chief Executiiider, the Committee’s intention was to provideanpensation mix of
approximately 20% base salary, 20% annual inceiatinde60% long-term incentive. Likewise, the Comedts intention for other Named
Executive Officers was to provide a compensatiox ofi
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approximately 25% base salary, 25% annual incetide50% long-term incentive. For reasons explabeddw, the 2009 actual
compensation mix for the Chief Executive Officersisproximately 30% base salary, 38% annual ineeatid 32% long-term incentive.
For other Named Executive Officers, this actual mas approximately 35% base salary, 35% annuahtiaeand 30% long term incentive.
The difference between intended mix and actualimdue largely to stock price volatility during 200

Base Salarie:
Strategy

In establishing base salaries, the Committee bdyjriargeting the 50th percentile of the compeditiwvarket and adjusts upwards or
downwards as appropriate to reflect each positimsponsibilities and each individual’'s experieteeel, unique skills or competencies. Base
salaries generally range from the 25th percerftilerécently promoted employees or those who otlsrnack experience) to the
75th percentile (for high performers with signifitandustry experience) of the competitive markatid Salaries rarely fall outside this range.
Annual reviews of executives’ base salaries comsidenerous factors, including

» Job responsibilities

» Impact on the development and achievement of oategfic initiatives

» Competitive labor market pressur

» Company performance for the prior 12 mon

* Individual performance for the prior 12 monthsgeapressed in the execut’s performance review; ar
» Salaries paid for comparable positions within alentified compensation peer groi

No specific weighting of these factors is used. idegr, given our desire for a performance-basedi@ithe Committee’s use of
discretion generally results in increases for oprgerformers and little or no increases for averaglower performing employees.

2009 Merit Increases

Based on the uncertainty of the economic climateyell as general trends, the Committee decidemt@ward base salary increases to
executives in 2009.

Annual Incentives
Strategy

Our annual incentive plan, the “Pay for PerformaRizn” (P4P), is designed to focus on and rewahikaement of annual performance
goals. The plan was approved by our shareholde260b and a similar plan is being submitted to shalders for approval in 2010. It is the
broadest of our management incentive programs rcavapproximately 600+ employees in 2009, inclgditi of our executive officers, and
is payable in cash. All participants in the PAmplacluding our Named Executive Officers, are gissd target incentive opportunities
expressed as a percentage of base salary.

2009 Pay for Performance (P4P) Plan Design

During February 2009, the Committee reviewed thie plén design in order to ensure alignment betwbareholder and participant
interests, to keep senior executives responsiblthéofinancial performance of the enterprisentpriove alignment with financial metrics that
participants influence and to select operationaifiess metrics that drive financial success. Téigew was accomplished by focusing on the
selection of appropriate performance metrics apdigtermination of performance levels which wowddtdbute to
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financial success. As a result of this review, Batnings Per Share was replaced by Operating Egrler Share (defined as net operating
income, after taxes and preferred stock dividendskcluding the impact of realized gains/loss@sddd by the fully diluted average numt
of shares outstanding). The Committee believes@patrating Earnings Per Share is a better meastine €ompany’s operating
performance, is less impacted by the volatilitytef market and is more easily impacted by managedwing the calendar year.

Additional metrics which continue to be part of 206centive plans applicable to Named Executivad@ft include:

» Combined and Business Segment Earnings Beforeebitand Taxes (EBIT)where Combined EBIT is a corporate roll-up of
individual business segment EBIT. In the Committeééw, this metric enhances line of sight for operating management and
increases their focus on improving the lor-term core profitability of our operation

» Combined and Business Segment Value of New Busii¥#$B) , which calculates the present value of expectetitpifrom product
sales. The selection of VNB is based on the Conipatesire to have an increased focus on growirgsdabm the most profitable
products as opposed to -line sales

» Combined Operating Expensehich is the total amount of expense incurredgderate the business excluding claims costs and
benefits paid to policyholders. The selection @ thetric represents the Committee’s belief thahaging operating expenses
contributes to the Compa’s long term profitability and operating efficien:

» Business Segment Operating RQEhich is net operating income (EBIT less eachveag’s proportional share of corporate expe!
and interest on debt, after tax) divided by GAARIBqg This metric represents the Company’s desirencourage efficient use of
capital at the business segment le

* GAAP Yield which is period investment income (net of expendasiied by average invested assets for the samedp

Limiting the number of metrics to no more than féourany individual participant enhances the sicipliand effectiveness of the
incentive plan. The program is designed to pay abosarket-median levels when the Company exceedsttperformance.

Plan design includes a threshold level of finanp&formance which corresponds to 25% of targebpgyarget level of performance
which provides 100% of target payout; and a maxintewel of performance and payout of 200% of targety payout between these
financial performance goals is determined througight line interpolation between the appropriatels of performance. Consistent with
our compensation philosophy, target annual inceriivels are established to generate Total Annaah@ompensation at competitive ma
median levels. Further, in 2009, we establishedli@ythat threshold combined EBIT must be achieletbre there can be any above-target
payouts with respect to other financial and opereati metrics.

Although our Company has a large net operatingdass forward (as a result of our emergence framkbuptcy in 2003), the
Committee continues to administer the P4P and teng-incentive plans so that payments qualify &sfggmance-based compensation”
under Section 162(m) of the Internal Revenue Chidevever, the Committee does reserve the right teenaiiscretionary awards to the extent
it deems it necessary or advisable to do so.
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Table 2 summarizes the 2009 financial metrics aeigilnings for our Named Executive Officers under B4P plan:

Table 2 — Summary of 2009 P4P Metrics and Weightiregfor Named Executive Officers

Named Executive Metric - Weighting Metric - Weighting Metric - Weighting Metric - Weighting

James Prieur Operating EPS - 50% Combined Combined Operating Combined Value of New
EBIT - 20% Expense 15% Business- 15%

Edward Bonach Operating EPS - 50% Combined Combined Operating Combined Value of New
EBIT - 20% Expense- 15% Business- 15%

Eric Johnson Operating EPS - 50% GAAP
Yield - 50%

Scott Perry Combined EBIT - 40% Business Unit Business Unit Operating Business Unit Value of
EBIT - 20% ROE- 20% New Busines- 20%

Steven Stecher Combined EBIT - 40% Business Unit Business Unit Operating Business Unit Value of
EBIT - 20% ROE- 20% New Busines- 20%

2009 performance targets for our corporate plamioseihcluded Operating Earnings Per Share of $0C@nbined EBIT of $369.3
million, Combined Operating Expense of $558.3 milliand Combined Value of New Business (VNB) of @#8@illion. In addition, the
performance target for our 40|86 business unit GAAdid was 5.75%.

Table 3 provides the threshold, target and maxirpagouts for each of our Named Executive Officerdanrthe P4P plan.

Table 3 — Summary of 2009 P4P Opportunities for Naed Executive Officers

Threshold Payou! Maximum
Target Payout Payout
Named Executive (as % of Salary) (as % of Salary' (as % of Salary’
James PrieL 31.25% 125% 25C%
Edward Bonacl 25% 10(% 20C%
Eric Johnsot 25% 10C% 20C%
Scott Perry 25% 10C% 20C(%
Steven Steche 25% 10(% 200%

2009 P4P Plan Performance

As-reported financial results would have yieldedragate P4P payouts at 80% of target levels. Ther@ltiee considered certain
adjustments proposed by management to as-repasetts in its determination of the 2009 P4P pagmat agreed to those adjustments that
related to the significant capital management asti@quired to avert a technical default undeiGbmpany’s credit agreement. These
adjustments included credit facility amendment exg@es, certain earnings reductions from businessued, reduced investment income
from excess cash held in anticipation of assesfeaa related to reinsurance, and the reductidfaofiings Per Share associated with the
issuance of additional shares. These capital mamagierelated adjustments increased aggregate RvPd®to 97% of target, or $2.2 million
in additional rewards. The Committee further enleainthe 2009 P4P payout by providing an additio6@i0$000, to reward P4P eligible
employees for their contribution to the Compang'suits in 2009. The Committee gave discretion ¢oGhief Executive Officer to allocate
these funds. The Named Executive Officers did active a discretionary bonus.
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In considering these adjustments related to capitalagement actions in 2009, the Committee opeweitdih the discretion provided
the 2005 Pay for Performance Incentive Plan, wphmmits adjustments to performance goals basedtomoedinary or unusual events,
among other items. The Committee concluded thatrtbasures taken in 2009 to increase the Compaapitat and to avert a technical
default under the Company’s credit agreement weserdial to its survival and executed in an exthgrdificult market environment. As
such, the Committee recognized that these measgmresof significant benefit to shareholders and their negative effect on 2009
performance goals should be neutralized for comgt@mspurposes.

Table 4 summarizes actual bonuses earned in 2008ryamed Executive Officers.

Table 4: 2009 P4P Actual Bonuses

Named Executive Amount

James Priel $1,075,98!
Edward Bonacl $ 451,91
Eric Johnsot $ 468,86
Scott Perry $ 593,24(
Steven Steche $ 263,76(

Long-Term Equity Incentives
Design and Strategy

The Committee uses long-term equity incentivesaiartice the short-term focus of the P4P progranying rewards to performance
achieved over multi-year periods. Under the Ameratedi Restated Long-Term Incentive Plan, the Coremittay grant a variety of long-
term incentive awards, including stock optionscktappreciation rights, restricted stock or restdcstock units, and performance shares or
units, settled in cash or stock. The Company usek ®ptions (or other appreciation rights), parfance shares, and restricted shares as its
long-term compensation vehicles.

To focus executives’ efforts on longer-term resuits have historically granted awards of stockangtithat vest over three to four years
and performance shares and restricted stock aulztiare eligible for vesting after no less than fxears. Recent stock option grants vest in
equal installments in the second and third yeans fthe anniversary date of grant, and performahaees are measured over a three-year
performance period at which time they will vestyoiflthe financial goals have been achieved. Unt#ksrwise noted, grants to our Named
Executive Officers have vesting schedules ident@ahose for other executives. To vest in longrtequity incentive awards, employees
must generally continue to work for the Companytigh the vesting dates.

Our current granting process involves developimglterm incentive grant values (by position level)groups of executives, including
our Named Executive Officers. Within these gengraht guidelines, individual awards may be adjusigadr down to reflect the performar
of the executive and his or her potential to ctntie to the success of our initiatives to creatrediolder value, as well as other individual
considerations. The Committee also assesses aggydgae usage and dilution levels in comparisaetweral industry norms. Through this
method, the Committee believes it is mindful obtatost, remains competitive within the market,rpotes internal equity and reinforces our
philosophy of pay for performance.

The Committee reviews and approves individual grémt the Named Executive Officers as well astaltk options, P-Shares and
restricted stock grants made to other executivegiutine purview of the Committee. Annual grantsraxéewed and approved at the
Committee’s scheduled meeting at approximatelysdme time each year and may be granted only wi#xarcise price at or above the
closing market price of the Company’s common statkhe date of grant (fair market value). Interimoff cycle grants are reviewed and
approved by the Committee and granted at the dasiarket price of the Company’s common stock ordgte of approval
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for executives under the purview of the Committealowing the May 2009 shareholder approval of #ddal shares, the Committee
authorized the Chief Executive Officer to utilizel@signated number of shares, the Chief Executffieed equity pool, to grant equity awar
to nonexecutives to induce, recognize, and/or retain smployees of the Company, as deemed necessarafiggement. These grants n
be made by action of the Chief Executive Officedl ane generally made effective the last tradingafaiie month. Administration of all
equity awards is managed by the Company’s HumaonuRess Department, and all such awards are pealhgieviewed by the Committee.

In past years, we delivered stock option grantgpjaroximate 50th percentile compensation and PeShdrearned, to achieve 75th
percentile compensation. In 2009, however, the Citieendecided that Total Direct Compensation, casegr of base salary, target annual
incentive and target long-term incentive awardsusthapproximate the market median.

Threshold Total Direct Compensation opportunityudes base salary, plus threshold annual inceativaad plus the value of stock
options. Target Total Direct Compensation oppotuimicludes base salary plus target annual incergivard plus stock options and target P-
Shares. Maximum Total Direct Compensation oppotjunicludes base salary plus 200% of target animgahtive award plus the value of
stock options and 150% of target P-Shares.

Equity Grants in 2009

Prior to the Conseco shareholder meeting in May2@8pproximately 1.1 million shares were availdblegrant, a number insufficient
for our normal annual grant. Consequently, Consemded with Hewitt to determine the number of skarebe requested using RiskMetrics
Group’s model. At the shareholder meeting in Ma@2Ghareholders approved management’s requastrease the number of shares
available for grant by approximately 15.9 millidmases, a number sufficient for four to five yearsirth of annual grants.

The Committee established the annual target fdoag-term incentive grants based on competitiveketadata. The approach was
intended to deliver median Total Direct Compensatising both stock options and P-Shares. Howenefieiv of the extreme volatility in the
Company’s share price, the very low absolute pofcie stock in early 2009 and our desire to bpaesible stewards of the shares made
available for compensation purposes, the Commitseel a 200-day average of the Company’s stock firicalculate the number of shares
granted to each executive. This approach was ymsgifigally for 2009. We continued to use a BlaadtiSles valuation model as in previous
years to determine option values. This approadtctifely delivered fewer shares than would havenbedicated to achieve median Ta
Direct Compensation for our executives. The Boalabéed the same methodology in computing direatangensation.

In 2009, we delivered a split award in terms ofatoValue of stock options (75%) and P-Shares (29%%¢ PShares are measured be
on performance of Operating Return on Equity in22@fd have up-side opportunity of 150% of the taageard.

Due to the lack of sufficient shares for the emyief the 2009 grant and the uncertainty of shaddraapproval of additional shares at
the May 2009 shareholder meeting, the Committealdddo distribute most of our remaining sharearirinitial grant available to executives
in April 2009. This grant consisted of stock opsdor all eligible executives and restricted shdoespproximately 30 selected executives,
including four of the Named Executive Officers. é&fishareholders approved the additional 15.9 mililbares, the Committee awarded a
second grant to executives. This grant was congo$stock options and P-Shares for all eligibleaxives and made up the balance of the
annual long-term incentive target determined pnesiyp
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Table 5 shows the equity awards granted to our MaBxecutive Officers in 2009.
Table 5: 2009 Equity Grants

March Grant May Grant
Restricted
Named Executive Options Shares(1) Options P-Shares
James PrieL 125,00( 200,00( 340,00( 90,00(
Value: $ 82,500 $226,00C $605,20C $247,50C
Edward Bonacl 43,50( 85,00( 150,00( 38,00(
Value: $ 28,710 $ 96,050 $267,00C $104,50C
Eric Johnsot 43,50( 0 125,00( 38,00(
Value: $ 28,710 $ — $222,50C $104,50C
Scott Perry 43,50( 20,00( 150,00( 38,00(
Value: $ 28,710 $ 22,600 $267,00C $104,50C
Steven Steche 43,50( 20,00( 150,00( 38,00(
Value: $ 28,710 $ 22,600 $267,00C $104,50C

(1) See“Special Retention Awa” section for further detail

2009-2011 P-Share Performance Metrics and Targets

P-Share vesting for the 2009-2011 grant is baseti@achievement of one-year Operating Return antfm year three (2011) of the
performance period. We believe that increased Qipgr&eturn on Equity is a good measure of funddaieperating improvement in our
Company that will drive shareholder value.

Target vesting of the 2009-2011 P-Share grant reg@@ompany achievement of an 8.25% Operating RetuiEquity in 2011. Above-
target performance may yield up to a maximum ofoa5# the target award. Threshold performance yigk#% of the target award. If
minimum Company threshold (7.25% Operating ReturiEquity) is not achieved, no shares will vestoider to recognize superior
performance, an upside opportunity of 150% of tapggout was implemented for the 2009-2011 grant.

The Operating Return on Equity target for this alwaas set at a lower level than the prior yearShare grant. The decrease in the
Operating Return on Equity target reflected theviongsly described change in our approach to defigeequity. In prior years, we set$hare
grants at a level to deliver 75th percentile congadion, if achieved. Accordingly, the performanceasures were set at correspondingly
ambitious levels. For the 2009-2011 grant, we idéehto deliver 50th percentile compensation legaal$ as a result, we lowered the
performance targets to levels that representeddafuental operating improvement for our Companythatt were less ambitious than our
previous targets.

Long-Term Incentive Program Performance for Awards GeanPrior to 2009
2007 — 2009 P-Share Performance

When granting the 2007-2009 P-Shares, the Comnetitblished financial targets which it deemedetelmallenging, but achievable
based on information available at the time. Thericetssociated with this P-Share grant includedréng ROE, which is measured in year
three of the performance period, and Total ShadelidReturn (TSR), which is measured relative teer group of companies over the entire
performance period. Absolute and relative finanp&fformance over that period was significantlyobegéstablished targets with the result
that no amounts were earned or paid under thig ¢wasur named executive officers and other exgeati2009 Operating ROE result was
6.5%, which was significantly below the threshofd8.0% for payout. Conseco’s TSR over the perfareegperiod was -75.19%, which was
also significantly below the peer group thresho&RTof -33.78% for payout.
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Peer Group for Previous P-Share Grant Performaneadhmarking

The peer group to determine Total Shareholder R€ILBR) achievement (relevant to 2007-2009 and ZWI® grants) consisted of t
18 companies in the S&P Life and Health and Ru&¥ID Life Insurance Indices listed below; howeifecthanges are made to the indices,
the Committee anticipates that the peer groupreflect those changes. This peer group will comtittube an active benchmark group for the
Company through the remaining performance periodhfese past grants. The companies in this grogh dsnuary 1, 2010 are summarized
in Table 6.

Table 6: S&P Super-composite Life & Health and theRussell 3000 Life Insurance Indices
AFLAC Incorporated

American Equity Investment Life Holding Company
Citizens Inc.

Delphi Financial Group, Inc.

Kansas City Life Insurance Company

Lincoln National Corporation

Life Partners Holdings, Inc.

MetLife, Inc.

National Western Life Insurance Compe

The Phoenix Companies, Inc.

Presidential Life Corporation

Principal Financial Group, Inc.

Protective Life Corporation

Prudential Financial, Inc.

StanCorp Financial Group, Inc.

Torchmark Corporation

Universal American Financial Corp.

Unum Group

Stock Options
The current market price of Conseco common stotdsis than the exercise price of all outstandingksbptions granted prior to 2009.

Special Retention Award
Special Cash Retention Award

In May 2009, a special cash retention award of $ElDwas granted to Edward Bonach, our Chief Fihfficer. Subject to
Mr. Bonach’s continued employment with the Compahig award is payable on December 31, 2010. Thaééwas made to recognize
Mr. Bonach’s individual performance, critical sksit, and leadership to the Company, and ensumhtued employment through critical
milestones during 2010.
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Special Equity Retention Award

In March 2009, a special equity award of restrictedres was granted to certain executives. Thigadmvard was made for retention
purposes in light of the decision to not provideitriacreases to executives, as well as lower taaget annual incentives paid in 2009 for the
2008 plan year. This award will vest ratably oveet years from the date of grant. Table 7 summsuriegstricted share awards made to
Named Executive Officers, which information is ateflected in Table 5 abov

Table 7: 2009 Special Equity Award for Named Execine Officers

Restricted
Named Executive Shares Value
James PrieL 200,00 $226,00(
Edward Bonacl 85,00( $ 96,05(
Eric Johnsot 0 $ —
Scott Perry 20,00( $ 22,60(
Steven Steche 20,00( $ 22,60(

Other Benefits

As employees of the Company, our Named Executifie@$ are eligible to participate in all of theobd-based Company-sponsored
benefits programs on the same basis as otherifudl-¢mployees. These include the Company’s heallhweelfare benefits (e.g.,
medical/dental plans, disability plans, life insure, etc.). The Company does not offer any suppléshexecutive health and welfare
programs. Executives may also participate in thengany’s 401(k) Plan. During 2006, the Committeeraped the adoption of a non-
qualified deferred compensation plan. This plaprimarily intended as a “restoration” plan, givipgrticipants the ability to defer their own
compensation above the Internal Revenue Servidtslimposed on the 401(k) plan. At present, the Gamy does not make regular
contributions to the non-qualified deferred comios plan.

Compensation of Chief Executive Officer

Mr. Prieur’s base salary, target incentive, andtgquompensation awards for fiscal 2009 were deiteeohin accordance with the
compensation philosophy described above, incluthiegoolicy of targeting our compensation within écompetitive market” as described
above. In setting his salary, target incentive equity compensation, the Committee relied on macketpetitive pay data and the strong
belief that the Chief Executive Officer significgnand directly influences the Company’s overalifpamance.

Based on the competitive placement of his baseysadtative to his peers in the market, Mr. Pridigt not receive a base salary increase
or change to his target annual incentive opponuini009. Through the delivery of equity, the Coitte® strengthened alignment of his
priorities with the shareholders.

Mr. Prieur further demonstrated alignment with shalders by acquiring 200,000 additional shargsmfseco stock in the open market
during 2009. The additional shares brought hid tmtenber of shares to 870,000, of which 670,00CHaeen purchased with his own funds.

Based on the achievement of Operating EPS, ComiiiBdé®, Combined VNB and Combined Operating Expeysals, Mr. Prieur’s
incentive payment for 2009 was calculated at $1,98%

Additional Information
Clawback Rights

Our Amended and Restated Long-Term Incentive Rbautains a clawback provision relating to our lorgyt equity awards: stock
options, P-Shares and restricted stock awards. ithideclawback provision, if our
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financial statements are required to be restatedrasult of errors, omissions, or fraud, the Cottamimay, at its discretion, based on the facts
and circumstances surrounding the restatementtdive recovery of all or a portion of an equityaad/from one or more executives with
respect to any fiscal year in which our financegults are negatively affected by such restateriendlo this, we may pursue various ways to
recover from one or more executives: (1) seek neyasny from the executive; (2) reduce the amountwimatld otherwise be payable to the
executive under another Company benefit plan; (@)held future equity grants, bonus awards, orryalecreases; or (4) take any
combination of these actions.

Impact of Tax and Accounting on Compensation Daacssi

As a general matter, the Committee considers theustax and accounting implications of compemsatiehicles employed by the
Company.

When determining amounts of long-term incentivenggdo executives and employees, the Committedaenssthe accounting cost
associated with the grants. Under FASB ASC TopR, gtants of stock options, restricted stock, retetd stock units and other share-based
payments result in an accounting charge for the g2om. The accounting charge is based on the gedetfdir value of the instruments being
issued as determined under FASB ASC Topic 718. @&kpense is amortized over the requisite servia@sting period. However, if the
award is subject to a performance condition asroiéted under FASB ASC Topic 718, the cost will vagsed on our estimate of the number
(and ultimately the actual number) of shares thbtvast.

Section 162(m) of the Internal Revenue Code gelyguebhibits any publicly held corporation from tag a federal income tax
deduction for compensation paid in excess of $lianiin any taxable year to the chief executiveaaff and the next four highest
compensated officers. Exceptions are made for fipcilperformance-based compensation, among othregsthit is the Committee’s policy to
maximize the effectiveness of our executive comatms plans in this regard. However, the Committekeves that compensation and
benefits decisions should be primarily driven by tieeds of the business, rather than by tax pditegrefore, the Committee may make pay
decisions (such as the determination of the Chietchtive Officer's base salary) that result in cemgation expense that is not fully
deductible under Section 162(m).

Termination and Change in Control Arrangements

Under the terms of our equity-based compensatiansphnd our employment agreements, the Chief ExedDfficer and the other
Named Executive Officers are entitled to paymentslzenefits upon the occurrence of specified eviestading termination of employme
for various reasons. The specific terms of thesgngements, as well as an estimate of the compenghat would have been payable had
they been triggered as of fiscal year-end, areribestin the section entitled “Potential Paymengok) Termination or Change in Control” on
page 36. The terms of these arrangements werkreegh the course of employment agreement negmimivith each of the Named
Executive Officers, with an emphasis on internaisistency. In addition, as part of these negotiatithe Committee also analyzed the terms
of the same or similar arrangements for comparaxtéeutives employed by companies similar to our.own

The termination of employment provisions of the &gment agreements were entered into in order dtoems$ competitive concerns
when the Named Executive Officers were recruitgdpioviding those individuals with a fixed amourittompensation that would offset the
potential risk of leaving their prior employer arégoing other opportunities in order to join thentpany. At the time of entering into these
arrangements, the Committee considered the aggregétntial obligations of the Company in the crntd the desirability of hiring the
individual and the expected compensation uponnjgimnis.

Following the expiration of our employment agreeimeith Mr. Prieur in accordance with its terms oad@mber 31, 2009, the
Committee agreed with Mr. Prieur that no new caritveould be entered into. The Committee and Mretrbelieve that the majority of
reference peer group companies do not operateGHth contracts.
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Report of the Human Resources and Compensation Gmam

The Human Resources and Compensation Committehiasved the Compensation Discussion and Analysishas discussed it with
management. Based on the CommitieeView and discussions with management, the Ctteemiecommended to our Board of Directors
the Compensation Discussion and Analysis be inclu¢his proxy statement. This report is providgcthe following independent directors,
who comprise the Committee:

Debra J. Perry, Chair
R. Glenn Hilliard
Donna A. James
Michael T. Tokarz

Summary Compensation Table for 2009

The following Summary Compensation Table sets foampensation paid to (i) our chief executive @fidii) our chief financial
officer and (jii) the other three most highly compated individuals who served as executive offioéSonseco in 2009 (collectively, the
“named executive officers”) for services renderadrn 2009.

SUMMARY COMPENSATION TABLE FOR 2009

Non-Equity
Name and Stock Option Incentive Plan All Other
Principal Position Year Salary  Bonus(l Awards(2) Awards(3) Compensation(4 Compensation(5 Total
James Priet 200¢  $900,00( — $ 497,60( $ 843,31 $ 1,075,98! $ 9,15€ $3,326,05!
Chief Executive Office 200¢  900,00( — 1,523,060 1,076,81 633,80( 12,23¢  4,145,91:
2007  900,00( — 557,60(  1,084,72! 562,50( 109,18  3,214,01:
Edward Bonach(6 200¢  472,50( — 210,72( 363,21 451,91! 9,15¢  1,507,50-
Chief Financial Office 200¢  468,75( — 231,77( 229,11( 263,04( 7,86¢  1,200,53!
2007 296,82° $553,28{ 1,132,32 361,25¢ — 49,29t  2,392,98I
Eric Johnsor 200¢  500,00( — 115,52( 308,17¢ 468,86 63C  1,393,19:
President 200¢  500,00( — 231,77( 114,55! 141,22: 63C 988,17t
40|86 Advisors, Inc 2007  500,00( — 429,35 381,82! 392,25( 63C  1,704,05!
Scott Perry 200¢ 441,32 — 137,92( 363,21 593,24( 7,98C  1,543,67
President, Bankers 200¢ 438,49! — 231,77( 183,28t 126,86¢ 25,33( 1,005,75:
Life and Casualty Compar 2007  421,95¢ — 390,32( 347,11. 270,80¢ 28,41t  1,458,61:
Steven Stecher( 200¢  412,00( — 137,92( 363,21 263,76( 12,04¢  1,188,94
President, Conseco 200¢ 410,00( — 176,94( 181,21¢ 170,17: 12,517 950,84!

Insurance Grou

(1) The amount shown in this column is a bonus paytrepecified by the terms of the individual’'s eayphent agreement. Amounts paid
under the Compar's Pay for Performance Incentive Plan are includatié columr‘Non-Equity Incentive Plan Compensati”

(2) This column represents the aggregate grantfdatealue of restricted stock and performancdgjnin accordance with ASC 718,
excluding the impact of estimated forfeitures retbto service-based vesting conditions. For rasttistock, fair value is calculated using
the closing price of Conseco common stock on tle digrant. For additional information, see notetd the Conseco financial
statements in the Form 10-K for the year ended ibee 31, 2009, as filed with the SEC. See the GrahPlan-Based Awards table for
information on awards made in 2009. The amountkigncolumn do not necessarily correspond to tieahealue that will be recognized
by the named executive officers. With the exceptiban award of restricted stock to Mr. Bonach hgwa grant date value of $733,600,
the amounts in this column for 2007 represent perémce units awarded to the named executive offifmerthe performance period from
2007 — 2009. The thresholds for those 2007 perfocmanit awards were not met and, accordinglyntraed executive officers did not
receive any payments in connection with those asv:
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(3)

(4)

(5)

This column represents the aggregate grantfdatealue of stock options granted to each ofritamed executive officers, in accordance
with ASC 718, excluding the impact of estimateddaures related to service-based vesting conditidior additional information on the
valuation assumptions with respect to the 2009tgraafer to note 11 of the Conseco financial stat&s in the Form 10-K for the year
ended December 31, 2009, as filed with the SECirfformation on the valuation assumptions with eztfgo grants made prior to 2009,
refer to the note on stockholders’ equity and statlted information to the Conseco financial steets in the Form 10-K for the
respective year-end. See the Grants of Blased Awards table for information on options gedrih 2008. The amounts in this columr
not necessarily correspond to the actual valuewiiibbe recognized by the named executive offic

This column represents the dollar amount ofhparyts made after year end to the named execufiicersf based on performance for the
specified year with respect to the targets estaddisinder the Company’s 2005 Pay for PerformandB)(centive Plan. Mr. Prieur did
not receive payment of any portion of the amounishin this column for 2008. At Mr. Prieur’s reqtighe Committee did not make a
P4P bonus payment for 2008 to Mr. Prieur in lighthe very difficult operating environment and itgpact on the Company. Based on
2008 results, the amount that would have been payaiMr. Prieur under the P4P Incentive Plan wa33$300.

For 2009, the amounts reported in this coluapresent the amounts paid for; (i) group life iasiwe premiums, (i) Company
contributions to the 401(k) Plan and (iii) spousalel benefits

The table below shows such amounts for 2009 fon eamed executive officer:

Group
Life Insurance

401(k) Plan Spousal
Name Premiums Contributions Travel
James PrieL $ 1,80¢ $ 7,35C —
Edward Bonacl 1,80¢ 7,35(C —
Eric Johnsot 63C — —
Scott Perry 63C 7,35( —
Steven Steche 63C 7,35( $4,06¢

(6)
(7)

Mr. Bonach became Chief Financial Officer on May 2007.
Mr. Stecher became President of Conseco Insurarmgp®n July 31, 200t
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Grants of Plan-Based Awards in 2009
The following table shows certain information comgrg grants of plan-based awards in 2009 to tmearbexecutive officers.

GRANTS OF PLAN-BASED AWARDS IN 2009

All Other  All Other
Stock Option
Awards: Awards: Exercise Grant Date
Number Number of orBase Fair Value

Estimated Future Payouts
(in Shares of Common Stock)

Estimated Future Payouts Under Under Equity Incentive " .
Grant Non-Equity Incentive P?/an Awards(1) Planqu)z;rds(Z) cz)ffsstlg(r:is USr?dc;rrll;:(naZ Fc’)r:;:t?ogf of gtgtclg nanc
Name Date Threshold Target Maximum  Threshold Target Maximum or Units(3) Options(4) Awards(5) Awards(6)
James PrieL $281,25( $1,125,00t $2,250,00!
4-2-09 200,00( $224,00(
4-2-09 — 125,000$% 1.1z 94,83¢
5-12-09 — 340,00( 3.0t 748,47¢
5-12-09 22,50( 90,00( 135,00( — 273,60(
Edward Bonacl 118,12¢ 472,50( 945,00(
4-2-09 85,00( 95,20(
4-2-09 —  43,50( 1.1: 33,00¢
5-12-09 — 150,00( 3.0t 330,21(
5-12-09 9,50( 38,00C 57,00( — 115,52(
Eric Johnsot 125,00  500,00( 1,000,00t
4-2-09 —  43,50( 1.1 33,00:¢
5-12-09 — 125,00( 3.0t 275,17!
5-12-09 9,50( 38,000 57,00¢( — 115,52(
Scott Perry 110,33: 441,32: 882,64¢
4-2-09 20,00( 22,40(
4-2-09 —  43,50( 1.1Z  33,00:¢
5-12-09 — 150,00( 3.0t 330,21(
5-12-09 9,50( 38,00C 57,00( — 115,52(
Steven Steche 103,00  412,00( 824,00(
4-2-09 20,00( 22,40(
4-2-09 —  43,50( 1.1z 33,00¢
5-12-09 — 150,00( 3.0t 330,21(
5-12-09 9,50( 38,00C 57,00( — 115,52(

(1) These amounts represent the threshold, tangiet@ximum amounts that would have been payabl2d0® if the performance-based
metrics under the Conseco Pay for Performance tiveeRlan had been achieved. The amounts paidd@® performance under the Pay
for Performance Incentive Plan are listed in thamiary compensation table on page 30 of this préedgment under the column heading
“Non-Equity Incentive Plan Compensati”

(2) These amounts represent the threshold, tangietaximum number of shares that the named execafficers can receive under the
terms of the performance share awards made in Z¥®footnote (3) to the “Outstanding Equity Awaati2009 Fiscal Year-end” table
below for additional information regarding the 2q@9formance share awari

(3) The amounts in this column represent the nurobshares of restricted stock that were awardéddamamed executive officers during
2009 under the LTIF

(4) The amounts in this column represent the numbstaak options granted to the named executive affidering 2009 under the LTI
(5) The exercise price equals the closing sales pfiGposeco common stock on the New York Stock Exgbeamm the date of grar
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(6) The values included in this column represent tlamadate fair value of restricted stock, perforngasicare and option awards compute
accordance with ASC 718. For restricted stockytilae is based on the closing sales price on th8E¥n the date of grant, less an
amount paid by the recipient of the restricted lstfc$.01 per share, the par value of the commockstA description of the assumptions
used in calculating these values may be found ite N& to our 2009 audited financial statementsuthetl in our 2009 Annual Report,
which report accompanies this proxy statem

Outstanding Equity Awards at 2009 Fiscal Year-End

The following table sets forth certain informatiooncerning outstanding equity awards held by thmathexecutive officers as of
December 31, 2009.

OUTSTANDING EQUITY AWARDS AT 2009 FISCAL YEAR-END

STOCK AWARDS
Equity
OPTION AWARDS Incentive
Equity Plan Awards:
Incentive
Plan Awards: Market or
Payout
Market Number Value
Number of  Value of of of
Number of Shares or Unearned Unearned
Securities Number of Shares or Units of Shares, Shares,
Underlying Securities Units of Stock Units or Units or
Unexercise( Underlying Option Option Stock That That Other Rights  Other Rights
Award Unexercised Exercise Expiration Have That Have That Have
Options Options Have Not Not Not Not
Name Date Exercisable  Unexercisable Price Date(1) Vested Vested(2) Vested(3) Vested(4)
James PrieL 9-7-06(5) 225,00( 75,000 $ 20.91 9-7-16 — —
9-7-06 50,00( — 20.91 9-7-16 — —
3-26-07(6) 125,00¢( 125,00( 17.7¢ 3-26-12 — —
4-1-08(7) — 470,00( 10.5¢ 4-1-13 — — 73,60C $ 368,00(
4-2-09(11) — 125,00( 1.1z 4-2-14 200,00( $1,000,00!
5-12-09(12) — 340,00( 3.0t 5-12-14 — — 22,50( 112,50(
Edward Bonacl 5-11-07(8) 40,00( 40,00( 18.3¢ 5-11-12 — —
5-11-07 — — — — 20,00( 100,00¢(
4-1-08(7) — 100,00( 10.5¢ 4-1-13 — — 11,20( 56,00(
4-2-09(11) — 43,50( 1.1z 4-2-14 85,00( 425,00(
5-12-09(12) — 150,00( 3.0t 5-12-14 — — 9,50( 47,50(
Eric Johnsor 6-1-04 150,00 — 21.0C 6-1-14 — —
3-26-07(6) 44,00( 44,00( 17.7¢ 3-26-12 — —
4-1-08(7) — 50,00( 10.5¢ 4-1-13 — — 11,20( 56,00(
4-2-09(11) — 43,50( 1.1z 4-2-14 — —
5-12-09(12) — 125,00( 3.0t 5-12-14 — — 9,50( 47,50(
Scott Perry 6-1-04 18,00( — 21.0C 6-1-14 — —
6-27-05 25,00( — 21.67 6-27-15 — —
6-30-06(9) 33,75( 11,25( 23.1( 6-3C-16 — —
3-26-07(6) 40,00( 40,00( 17.7¢ 3-26-12 — —
4-1-08(7) — 80,00( 10.5¢ 4-1-13 — — 11,20( 56,00(
4-2-09(11) — 43,50( 1.1z 4-2-14 20,00( 100,00¢
5-12-09(12) — 150,00( 3.0¢ 5-12-14 — — 9,50( 47,50(
Steven Steche 9-17-04 10,00( — 17.81 9-17-14 — —
6-27-05 30,00( — 21.67 6-27-15 — —
6-30-06(9) 27,00( 9,00( 23.1( 6-30-16 — —
3-26-07(6) — 54,00( 17.7¢ 3-26-12 — —
4-1-08(7) — 60,00( 10.5¢ 4-1-13 — — 6,40(C 32,00(
8-18-08(10) — 20,00( 8.91 8-18-13 — —
8-18-08 — — — — 5,00( 25,00(
4-2-09(11) — 43,50( 1.1z 4-2-14 20,00( 100,00t
5-12-09(12) — 150,00( 3.0t 5-12-14 — — 9,50( 47,50(

(1) All options in this table that were granted?006 or prior years have a 10 year expiratior,dahile options granted in 2007-2009 have
a five year expiration date. All options are subjecacceleration for certain ever

(2) Based on the closing sales price of Conseco constomk ($5.00) on December 31, 20
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(3) In accordance with SEC rules, the amountsidres] in this column represent the number of shaf€onseco common stock to which
the named executive officer will be entitled if tiempany achieves the threshold performance leitblraspect to the performance
share awards made in 2008 and 2009. Sixty per66ft) of the 2008 performance awards made to theedaxrecutive officers are tied
to the cumulative return on the Company’s commoaglstvith dividends reinvested (“total shareholdsurn” or “TSR”) compared to
the total shareholder return of a group of Consepeers (represented by the companies comprisin§tdimdard & Poor’s Life and
Health Index and the Russell 3000 Health and Liféek) over the three-year period 2008 - 2010. Hisgzo's performance is below the
50th percentile, then no portion of that awardamed. If Conseco’s performance is at the 50theueile, or threshold level, one-half of
the total number of TSR performance shares wilt @es the number of shares in this column includas50% amount. (The maximt
TSR payout will occur if the Company’s total shavleler return exceeds the 75th percentile.) Thertcalaf the performance share
awards made in 2008 and all of the performanceestnaards made in 2009 are tied to Conseco’s opgrediurn on equity (“ROE”) for
the years ending December 31, 2010 and Decemb@031, respectively. For the ROE portion of the&@@®ard, no portion will be
earned if the Company operating return on equitgss than 10%, and payouts begin with a 5% pagotlte threshold level of 10.1%.
For the 2009 performance share award, no portitirbeiearned if the Company’s ROE is less than%.2&nd payouts begin with a
25% payout at the threshold level of 7.25%. Acagt)i, the number of shares in this column inclusi#sof the total number of ROE
performance shares granted to the named exectfigerdn 2008 and 25% of the number of ROE perfante shares granted to the
named executive officer in 200

(4) The dollar amounts in this column equal tbenber of threshold level performance shares, catledlas described in footnote (3) above,
multiplied by the closing sales price of Consecmpmwmn stock on December 31, 2009 ($5.!

(5) These options vest and become exercisable in fual@nnual installments, commencing Septembedd7 .
(6) One-half of these options vest on March 26, 2009 aedotilance vests on March 26, 20
(7) One-half of these options vest on April 1, 2010 andhih&ance vests on April 1, 201
(8) One-half of these options vest on May 11, 2009 anchtddance vests on May 11, 20:
(9) These options vest and become exercisable in fual@nnual installments, commencing June 30, 2
(10) One-half of these options vest on August 18, 2010 aedoalance vests on August 18, 2(
(11) One-half of these options vest on April 2, 2012 andhbktance vests on April 2, 201
(12) One-half of these options vest on May 12, 2012 andotilance vests on May 12, 20:
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Option Exercises and Stock Vested in 2009

The following table provides information, for themed executive officers, concerning (i) stock ap&aercises during 2009 (of which
there were none) and (ii) the number of sharesiejupon the vesting of restricted stock awardstae value realized (before payment of
any applicable withholding tax).

OPTION EXERCISES AND STOCK VESTED IN 2009

OPTION AWARDS STOCK AWARDS
Number of
Number of Shares Value
Shares Value Acquired on Realized or
Acquired Realized
Name On Exercise Upon Exercise Vesting Vesting
James PrieL — — — —
Edward Bonacl — — 20,00( $ 65,00(
Eric Johnsot — — — —

Scott Perry — — — —
Steven Steche — — _ ]

Non-qualified Deferred Compensation in 2009

The following table shows certain information comirg non-qualified deferred compensation actiuity2009 for our named executive
officers.

NON-QUALIFIED DEFERRED COMPENSATION IN 2009

Executive Conseco Aggregate Aggregate
Contributions Contributions Earnings (Loss Withdrawals/
Aggregate
Balance at
Name in 2009(1) in 2009 in 2009(2) Distributions 12/31/09
James PrieL — — $ 386,41 — $2,073,74
Edward Bonacl $ 65,76( — 65,37: — 282,48!
Eric Johnsot — — — — —
Scott Perry 11,41¢ — 10,22( — 46,90t

Steven Steche — — — _

(1) Amounts in this column are included in the ‘@wl and/or “Non-Equity Incentive Plan Compensatioalumn in the Summary
Compensation Tabl

(2) Amounts in this column are not included in the StanymCompensation Table on page 23 of this ProxieBtant.

The 2009 Nonqualified Deferred Compensation tabésgnts amounts deferred under our Deferred Corapenglan. Participants m
defer up to 100% of their base salary and anngalitive plan payments under the Deferred CompemsBian. Deferred Amounts are
credited with earnings or losses based on therretumutual funds selected by the executive, whiiehexecutive may change at any time.
do not make contributions to participants’ accowmder the Deferred Compensation Plan. Distribstane made in either a lump sum or an
annuity as chosen by the executive at the timeetdrdal.
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Potential Payments Upon Termination or Change in Cotrol

Each of the named executive officers listed belawubld be entitled to certain payments upon termamatif employment arising under
(i) benefit plans covering all employees such aaigiife insurance and group disability coveraggafreements covering awards made
under the Company’s Long-Term Incentive Plan aiidfir the named executive officers other than Frieur, the terms of an employment
agreement between the named executive officertm@ompany or one of its subsidiaries. The follgable estimates the amounts that
would have been payable to the named executiveenfiupon termination of employment under eachefdentified circumstances as of
December 31, 2009:

Involuntary or
Good R

Voluntary or Withou Termination

Cause or upon or within

For Cause With Good 2 years after
Name Termination Disability Death Reason Change In Control
James PrieL — $ — $400,00( $ 450,00( $ 2,603,441
Edward Bonacl — 472,50( 872,50( 1,417,50! 2,985,84!
Eric Johnsot — 500,00( 900,00( 1,468,86! 2,240,96!
Scott Perry — 441,32 841,32 1,475,88: 2,367,39!
Steven Steche — 412,00( 812,00( 1,087,76! 1,969,60!
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PROPOSAL 2

APPROVAL OF AMENDMENT TO AMENDED AND RESTATED CERTI FICATE OF INCORPORATION TO CHANGE THE
COMPANY’S NAME TO “CNO FINANCIAL GROUP, INC.”

On March 25, 2010, the Board of Directors approae@dmendment to the Company’s Amended and Restateificate of
Incorporation to change the Company’s name to CiN@rieial Group, Inc., subject to shareholder apakad¥ approved by the shareholders,
Article One of the Company’s Amended and Restatedifitate of Incorporation, would be amended tadras follows:

“The name of the Corporation is CNO Financial Groag.”

Reason for the Name Change

The decision to change our holding name was maderinection with a comprehensive re-branding ititeg which reviewed both the
holding company and the Company’s operating suséati. The name “CNO Financial Group, Inc.” incagies the Company’s trading
symbol on the New York Stock Exchange, CNO, withiclihinvestors are familiar. The name change folltlvesculmination of a series of
events and strategic initiatives that have subistintransformed the Company. The Company has beespitalized and has successfully
closed many legacy issues, while its insuranceigiaoies have continued to focus even more cleamlyheir customers and markets.

The change of our holding company name is congistigh our goal of having separate brands for iteesand for each of our three
distribution channels. Our subsidiaries, Bankefs Ahd Casualty Company and Colonial Penn Liferansce Company, will continue to
operate under their own brand names. WashingtoioiNadtwill be the new name for most of the Consksmrance Group business.

If the name change is approved by shareholdensll become effective upon the filing of a certdite of amendment to the Company’s
Amended and Restated Certificate of Incorporatidth tihe Secretary of State of the State of Delayatéch we expect to occur as soon as
practicable after the Annual Meeting.

Vote Needed for Approval

Approval of the amendment to the Compa¥mended and Restated Certificate of Incorporatiachange the name of the Compan
“CNO Financial Group, Inc.” requires the affirmativote of the majority in voting power of the stsaoé Common Stock present, or
represented by proxy, and entitled to vote on topgsal at the Annual Meeting.

Recommendation of your Board of Directors

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE APPROVAL OF THE
AMENDMENT TO THE AMENDED AND RESTATED CERTIFICATE O F INCORPORATION TO CHANGE THE COMPANY'S
NAME TO “CNO FINANCIAL GROUP, INC.”
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PROPOSAL 3

AMENDMENT TO AMENDED AND RESTATED CERTIFICATE OF IN  CORPORATION
TO PRESERVE VALUE OF NET OPERATING LOSSES

Introduction

At the Annual Meeting, you will consider and vote an amendment (the “NOL Protective Amendment®uo Amended and Restated
Certificate of Incorporation to impose certain reesions on the transfer of common stock. The NQatéctive Amendment is designed to
prevent certain transfers of common stock whicHdotherwise adversely affect our ability to use €@ompany’s tax net operating loss
carryovers (“NOLs") for income tax purposes andaarincome tax credits.

As of December 31, 2009, we estimate that thedsings from the Company’s NOLs will exceed $800liomil over the next 20 years.
We had approximately $4.7 billion of federal tax NCas of December 31, 2009, with no significant anis expiring prior to 2018. To the
extent we have future taxable income, and untiNfR&s expire, they can be used to offset any futwdénary tax on our income. Because
amount and timing of our future taxable incomenf, cannot be accurately predicted, we cannanatgithe exact amount of NOLs that can
ultimately be used to reduce the Company’s incardiability. Although we are unable to quantify exact value, we believe NOLs are a
very valuable asset and the Board believes it isénCompany’s best interests to attempt to prethenimposition of limitations on their use
by adopting the proposed NOL Protective Amendment.

The benefit of the NOLs to the Company could beiicantly reduced or eliminated if we experience*awnership changeds definec
in Section 382 (“Section 382") of the Internal Reue Code of 1986, as amended (the “Code”). An “aslnip changetan occur through ol
or more acquisitions of our stock, whether occigriiontemporaneously or pursuant to a single pkamhich shareholders or groups of
shareholders, each of whom owns or is deemed todineotly or indirectly at least 5% of our stockciease their aggregate ownership of our
stock by more than 50 percentage points over theiest aggregate percentage interest within angplinree-year period. If that were to
happen, we would only be allowed to use a limitewant of NOLs and credits to offset our taxableoime subsequent to the “ownership
change.” The annual limit is obtained by multiplyi) the aggregate value of our outstanding eduityediately prior to the “ownership
change” (reduced by certain capital contributiormlenduring the immediately preceding two yearsaanthin other items) by (ii) the federal
long-term tax-exempt interest rate in effect far thonth of the “ownership change.” In calculatihig annual limit, numerous special rules
and limitations apply, including provisions dealwgh “built-in gains and losses.” If we were topexience an “ownership change” at our
current stock price levels, we believe we wouldbkject to an annual NOL limitation which woulduksn a material amount of NOLs
expiring unused, resulting in a significant impaémhto the Company’s NOL assets.

If the Company were to have taxable income in exoéshe NOL limitations following a Section 382#Waership change,” it would not
be able to offset tax on the excess income witiN®é&s. Although any NOLs not used as a result gf &action 382 limitation would remain
available to offset income in future years (agaubject to the Section 382 limitation) until the NOexpire, any “ownership change” could
significantly defer the utilization of the NOLs,caterate payment of federal income tax and couldeaome of the NOLs to expire unused.
Because the aggregate value of our outstanding stutt the federal long-term tax-exempt interest flatctuate, it is impossible to predict
with any accuracy the annual limitation upon theoant of our taxable income that could be offsesbgh NOLs were an “ownership change”
to occur in the future, but such limitation coule tnaterial.

Currently, we do not believe that we have experienced an “ostiye change”, but calculating whether an “ownegrstiiange” has
occurred is subject to inherent uncertainty. Thisartainty results from the complexity and ambiguwit the Section 382 provisions, as wel
limitations on the knowledge that any publicly teddcompany can have about the ownership of andactions in its securities. However, we
and our advisors have
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analyzed the information available, along with was scenarios of possible future changes of owigerghking into account the issuance and
sale of shares of common stock and warrants tesBaw Co. Inc. (“Paulson”) and our public offerinffcommon stock in 2009, as well as
our current stock price and daily trading volummpag other factors, we believe that if no actiotaken it is possible that we would undergo
a Section 382 “ownership change.”

In January 2009, the Board adopted a Section 3gat®RAgreement (the “Section 382 Rights Agreeme#tithough the Section 382
Rights Agreement assists in protecting the NOLadting as a deterrent to any person becoming acepeshareholder without the approval
of the Board, we currently do not have the abtiityompletely restrict transactions that could ltesuan “ownership change” and there is
nothing we can do under the Section 382 Rights é&gemnt to block the impact of any resulting ownegrsiift. The Board believes the best
interests of shareholders will be served by adgptirovisions that are designed to restrict direct imdirect transfers of our stock if such
transfers will affect the percentage of stock thdteated as owned by a 5-percent shareholdeddition, the NOL Protective Amendment
will include a mechanism to block the impact ofansfer on the ownership shift while allowing puasérs to receive their money back from
prohibited purchases. In order to implement thesester restrictions, the NOL Protective Amendnranst be approved.

The NOL Protective Amendment is contained in a peggl new Article Fifteen to our Amended and Redt@tertificate of
Incorporation which is attached as Annex A to firisxy statement and is incorporated by referenceitnaVe urge you to read the NOL
Protective Amendment in its entirety, as the discuson in this proxy statement is only a summary. Th&lOL Protective Amendment
will only become effective if approved by the requite vote of shareholders

Section 382 Ownership Shift Calculations

Generally, an “ownership changedn occur through one or more acquisitions by whbith or more shareholders, each of whom ow
is deemed to own directly or indirectly 5% or morevalue of a corporation’s stock, increase thggragate percentage ownership by more
than 50 percentage points over the lowest percerghgtock owned by such shareholders at any tumi@g the preceding rolling three-year
period. The amount of the increase in the percentdgtock ownership (measured as a percentage afiue of the Company’s outstanding
shares rather than voting power) of each 5-persiemteholder is computed separately, and each sagtese is then added together with any
other such increases to determine whether an “shigechange” has occurred.

For example, if a single investor acquired 50.1%wfstock in a three-year period, an “ownershipngfe”would occur. Similarly, if te
persons, none of whom owned our stock, each aahsiightly over 5% of our stock within a thrgear period (so that such persons owne
the aggregate, more than 50%), an “ownership ctiamgeld occur.

In determining whether an “ownership change” hagioed, the rules of Section 382 are very complekare beyond the scope of this
summary discussion. Some of the factors that meisbinsidered in making a Section 382 “ownershipmgbécalculation include the
following:

« All holders who each own less than 5% of a compaogmmon stock are generally (but not always) éeas a single “5-percent
shareholder.” Transactions in the public marketsrgrshareholders who are not “5-percent sharersSldee generally (but not
always) excluded from the calculatic

» There are several rules regarding the aggregatidrsegregation of shareholders who otherwise doualify as “5-percent
shareholders.” Ownership of stock is generallyilaited to its ultimate beneficial owner without aed to ownership by nominees,
trusts, corporations, partnerships or other esti

» Acquisitions by a person which cause that persdretmme a “5-percent shareholder” generally resudtfive percentage (or more)
point change in ownership, regardless of the sizkeofinal purchase(s) that caused the threshwlibtexceedes
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» Certain constructive ownership rules, which gemgiattribute ownership of stock owned by estatessts, corporations, partnerships
or other entities to the ultimate indirect indivadwwner thereof, or to related individuals, arplegal in determining the level of stock
ownership of a particular shareholder. Specialsrgkn result in the treatment of options (includivegrants) or other similar interests
as having been exercised if such treatment wouwldltrén an ownership chang

» The redemption or buyback of shares by an issuémerease the ownership of any “5-percent shaddrs” (including groups of
shareholders who are not themselves “5-percenébkblters”) and can contribute to an “ownership geghln addition, it is possible
that a redemption or buyback of shares could caus#der of less than 5% to become a “5-perceneslotder,” resulting in a five
percentage (or more) point change in owners

Description of NOL Protective Amendment

The following is a summary of the proposed NOL Bctitte Amendment. This summary is qualified ineitdirety by reference to the
full text of the proposed transfer restrictions,iethis contained in proposed Article Fifteen of dunended and Restated Certificate of
Incorporation and set forth in the accompanying &nA. Shareholders are urged to read in their entirety tle transfer restrictions set
forth in the accompanying Annex A.

Prohibited TransfersThe transfer restrictions generally will restidaty direct or indirect transfer (such as transééistock of the
Company that result from the transfer of inter@sisther entities that own stock of the Companyhé effect would be to:

 increase the direct or indirect ownership of oocktby any person (or public group) from less tB&hnto 5% or more of our comm:
stock;

* increase the percentage of our common stock owinectlg or indirectly by a person (or public groupyning or deemed to own 5%
or more of our common stock;

 create a new public grou

Transfers included under the transfer restrictionkide sales to persons (or public groups) wheselting percentage ownership (dir
or indirect) of common stock would exceed the 5%gholds discussed above, or to persons whosé dirawirect ownership of common
stock would by attribution cause another persorp(dalic group) to exceed such threshold. Complitatges of constructive ownership,
aggregation, segregation, combination and othemommstock ownership rules prescribed by the Codé (alated regulations) will apply in
determining whether a person or group of personstitate a 5-percent shareholder under SectioraB82vhether less than 5-percent
shareholders will be treated as one or more “pultiwips,” each of which is a 5-percent sharehaldeler Section 382. A transfer from one
member of the public group to another member opthigic group does not increase the percentagermé@mmon stock owned directly or
indirectly by the public group and, therefore, streimsfers are not restricted. For purposes ofrohéténg the existence and identity of, and
amount of common stock owned by, any shareholdemnyvill be entitled to rely on the existence or afegeof filings with the Securities and
Exchange Commission (“SEC”) of Schedules 13D ar@ (& any similar filings) as of any date, subjecbur actual knowledge of the
ownership of our common stock. The transfer retsbns will include the right to require a propogeghsferee, as a condition to registratio
a transfer of common stock, to provide all inforimatreasonably requested regarding such persorgstdind indirect ownership of our
common stock. The transfer restrictions may raaute delay or refusal of certain requested trenssbf our common stock. As a result of
these rules, the transfer restrictions could r@aysrohibiting ownership (thus requiring dispoaits) of our common stock as a result of a
change in the relationship between two or moreqrex®r entities, or of a transfer of an interestnirentity other than us, such as an intere
an entity that, directly or indirectly, owns oumamon stock. The transfer restrictions will alsolgigp proscribe the creation or transfer of
certain “options” (which are broadly defined by &ec 382) in respect of our common stock to theekthat, in certain circumstances,
creation, transfer or exercise of the option waekllt in a proscribed level of ownership.
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Conseqguences of Prohibited Transfeltgpon adoption of the transfer restrictions, amgat or indirect transfer attempted in violatioh o
the restrictions would be void as of the date efghrported transfer as to the purported transf@mén the case of an indirect transfer, the
ownership of the direct owner of common stock wdelaninate simultaneously with the transfer), amelgurported transferee (or in the case
of any indirect transfer, the direct owner) woulit be recognized as the owner of the shares ownedlation of the restrictions for any
purpose, including for purposes of voting and néogi dividends or other distributions in respecsa€h common stock, or in the case of
options, receiving common stock in respect of teggrcise. In this proxy statement, common stockguedly acquired in violation of the
transfer restrictions is referred to as “excessksto

In addition to the purported transfer being voicdathe date of the purported transfer, upon denigrithe Company sent within thirty
(30) days of the date on which the Board determihassuch transfer would result in excess stdek purported transferee must transfer the
excess stock to our agent along with any dividemdsther distributions paid with respect to suchems stock within thirty (30) days of such
demand. Our agent is required to sell such exdesk 81 an arms’ length transaction (or seriegafsactions) that would not constitute a
violation under the transfer restrictions. The preiceeds of the sale, together with any otherildigipns with respect to such excess stock
received by our agent, after deduction of all costsrred by the agent, will be distributed firstthe purported transferee in an amount, if
up to the cost (or in the case of gift, inheritancsimilar transfer, the fair market value of theess stock on the date of the violative tran
incurred by the purported transferee to acquiré sxcess stock, and the balance of the proceeaisy jifwill be distributed to a charitable
beneficiary selected by the Board. If the excessksis sold by the purported transferee, such pensb be treated as having sold the excess
stock on behalf of the agent, and will be requieedemit all proceeds to our agent (except to Hierd we grant written permission to the
purported transferee to retain an amount not teeckt¢he amount such person otherwise would haved#éled to retain had our agent sold
such shares).

To the extent permitted by law, any shareholder Wimwingly violates the transfer restrictions vii# liable for any and all damages
suffered by the Company as a result of such vimhaiincluding damages resulting from a reductioarielimination of the ability to utilize tl
NOLs and any professional fees incurred in connaatiith addressing such violatic

With respect to any transfer of common stock whioks not involve a transfer of “securities”the Company within the meaning of 1
General Corporation Law of the State of Delawarevthich would cause any 5-percent shareholderdtaté the transfer restrictions, the
following procedure will apply in lieu of those de#ed above. In such case, no such 5-percenttstider shall be required to dispose of any
interest that is not a security of the Company,dueh 5-percent shareholder and/or any person wdwsership of securities of the Company
is attributed to such 5-percent shareholder steatldemed to have disposed of (and shall be requirédpose of) sufficient securities,
simultaneously with the transfer, to cause suclkrsgnt shareholder not to be in violation of tlesfer restrictions, and such securities shall
be treated as excess stock to be disposed of thitbegagent under the provisions summarized ahweitte the maximum amount payable to
such 5-percent shareholder or such other persomvdsathe direct holder of such excess stock fioerproceeds of sale by the agent being the
fair market value of such excess stock at the tifrtbe prohibited transfer.

Modification and Waiver of Transfer Restrictioffie Board will have the discretion to approve adfar of common stock that would
otherwise violate the transfer restrictions. Ingidaring a waiver, we expect the Board to consisigch factors, among others, as:

» the impact of the proposed transfer on our Se@&hshift in ownership percentag
+ the then existing level of our Section 382 shifbimnership percentag
 the timing of the expecte“roll-off” of our existing ownership shit

» the economic impact of any Section 382 limitatibattmight result, taking into account factors sastour market capitalization and
cash position
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 the impact on possible future issuances or purshaseur common stock by u
« any changes or expected changes in applicablawaxand
« the existing contractual obligations the Company tegpermit transfers of common sto

If the Board decides to grant a waiver, it may isgaonditions on the acquirer or selling party.

In addition, in the event of a change in law, tleagl will be authorized to modify the applicablaiable percentage ownership
interest (currently less than 5%) or modify anyhef definitions, terms and conditions of the transéstrictions or to eliminate the transfer
restrictions, providethat the Board determines, by adopting a writtaolkeion, that such action is reasonably necessaaglvisable to
preserve the NOLSs or that the continuation of thadfer restrictions is no longer reasonably nesgdsr such purpose, as applicable.
Shareholders of the Company will be notified of aogh determination through a filing with the SEGuoch other method of notice as the
Secretary of the Company shall deem appropriate.

The Board may establish, modify, amend or rescinthiys, regulations and procedures of the Companyirposes of determining
whether any transfer of common stock would jeopardiie Company’s ability to preserve and use th&s\O

The Company has agreed with Paulson to permitiogrinsfers by Paulson which would be prohibitgdh® NOL Protective
Amendment.

Implementation and Expiration of the NOL Protective Amendment

If the NOL Protective Amendment is approved by sliareholders at the Annual Meeting, we intend toé@diately thereafter enforce
the transfer restrictions to preserve future ush®MNOL assets. The NOL Protective Amendment weulgire on the earlier of
(i) December 31, 2013, (ii) the Board’s determioatihat the NOL Protective Amendment is no longaressary for the preservation of the
NOLs because of the repeal of Section 382 or angessor statute or (iii) the beginning of a taxaftglar of the Company to which the Boi
determines that no NOLs may be carried forward. Bbard is also permitted to accelerate or exterdetpiration date of the transfer
restrictions in the event of a change in the laivdietermines in writing that such action is rezsdy necessary or advisable to preserve the
tax benefits or that the continuation of the transéstrictions is no longer reasonably necessartht preservation of tax benefits, as
applicable.

Effectiveness and Enforceability

Although the NOL Protective Amendment is intendededuce the likelihood of an “ownership changeg’eannot eliminate the
possibility that an “ownership change” will occwes if we adopt it:

» The Board can permit a transfer to an acquirerrgmatlts or contributes to  ownership chang”

» A court could find that part or all of the NOL Pecotive Amendment is not enforceable, either in gglre as to a particular fact
situation. Under the laws of the State of Delawaus,jurisdiction of incorporation, a corporatiomynprovide in its Certificate of
Incorporation for restrictions on the transfer e€arities for the purpose of maintaining any taxeadage (including operating
losses). Delaware law provides that transfer i@giris with respect to shares of our common steslad prior to the effectiveness of
the NOL Protective Amendment will be effective ati(i) shareholders with respect to shares that weted in favor of this
proposal and (ii) purported transferees of shdraswere voted for this proposal if (A) the tramsfestriction is conspicuously noted
on the certificate(s) representing such shareB)the transferee had actual knowledge of the teamsstrictions (even absent such
conspicuous notation). The Company intends thatshaf common stock issued after the effectivepnéfise NOL Protective
Amendment will be issued with the transfer resimiticonspicuously noted on the certificate(s) repnting such shares and therefore
under Delaware law such newly issued shares wi
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subject to the transfer restriction. For the puepokdetermining whether a shareholder is subgetiié NOL Protective Amendment,
we intend to take the position that all sharesadsurior to the effectiveness of the NOL Protectiveendment that are proposed to
be transferred were voted in favor of the NOL Retite Amendment unless the contrary is establishexur satisfaction. We also
intend in certain circumstances to assert the iposibhat shareholders have waived the right tolehgk or are estopped from
challenging the enforceability of the NOL Proteet&kmendment, unless a shareholder establishesy tsatisfaction, that such
shareholder did not vote in favor of the NOL PréitecAmendment. Nonetheless, we are not awares# v supporting these
positions and a court could find that the provis®aonenforceable, either in general or as appbetiparticular shareholder or fact
situation.

» Despite the adoption of the NOL Protective Amendimirere would still remain a risk that certain eges in relationships among
shareholders or other events would cause an “oWwipechange” of us and our subsidiaries under Se@8&2. We cannot assure you
that the NOL Protective Amendment is enforceablgenrall circumstances, particularly against shddsgts who do not vote in favor
of this proposal or who do not have notice of tla@sfer restrictions at the time they subsequextttyuire their shares. Accordingly,
we cannot assure you that"ownership chan¢” will not occur.

» The Company agreed with Paulson at the time afiitsstment in the Company to permit certain trarssfy Paulson which would |
prohibited by the NOL Protective Amendment. The @any would be in breach of its agreement with Rauénd potentially liable
for damages if the Board does not grant approvaltodnsfer permitted by the agreement with Pau

As a result of these and other factors, the NOltdetive Amendment serves to reduce, but does moirglte, the risk that we will
undergo an “ownership change.” We cannot assurehaiwpon audit, the Internal Revenue Service‘{fR8”) would agree that all of the
NOLs are allowable. S¢“Certain Considerations” for a further discussidnie matters you should consider before voting.

Vote Needed for Approval

Approval of the proposed amendment to our AmendeldRestated Certificate of Incorporation requiresaffirmative vote of at least a
majority of the votes of the Company’s issued anstanding shares of common stock entitled to abthe Annual Meeting. The presence in
person or by proxy of the holders of a majoritytted Company’s issued and outstanding shares of emnstock entitled to vote at the Annual
Meeting shall constitute a quorum for the transarctf business.

In determining whether the proposal has receivedéhuisite number of affirmative votes, broker+votes and abstentions will have
the same effect as votes cast against the proposal.

The NOL Protective Amendment, if approved, woulddree effective upon the filing of a certificateashendment with the Secretary
of State of the State of Delaware, which we expgciccur as soon as practicable after the Annuadtivig.

Some Questions and Answers About the NOL Protectivekmendment
General

What is Section 3827?

A: Section 382 is a provision of the Code which Wdmpose limitations on the future use of the Camys NOLSs if we undergo an
“ownership change” as defined in Section 382.

How important are the NOLs?

A: The Company’s approximately $4.7 billion fedetat NOLs as of December 31, 2009 are a signifieaséet that could save in excess of
$800 million in taxes over the next 20 years. Beeahe NOLs do not start expiring
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until 2018, we will have to continually manage @gction 382 risk for a significant period of tinBecause the amount and timing of our
future taxable income, if any, cannot be accurgtedgdicted, we cannot estimate the exact amouNQifs that we can ultimately use to
reduce our income tax liability. Although we areable to quantify an exact value, we believe the B@ie a very valuable asset. Our Board
believes that the provisions of the NOL Protecthreendment will be an important tool in avoiding adse impacts from Section 382
limitations.

Why is the Board recommending approval of the NOtoRective Amendment in addition to the Section 3BRjhts Agreement previously
adopted by the shareholders?

A: The Board is recommending approval of the NObt&ctive Amendment in addition to the Section 38 Agreement, which was
previously approved by vote at the annual meetfrghareholders on May 12, 2009, because the Bawdibétermined that together these
measures are the best way to preserve the NOLs s@ither measure is a complete solution on its. @lie NOL Protective Amendment is
only enforceable against shares voted in favohefamendment and therefore it is possible thatshaould be transferred in a way that wi
trigger an “ownership change” despite the NOL Ritdte Amendment. In contrast, while the Section B&ghts Agreement deters
acquisitions of common stock by all holders theréain acquisition does trigger an “ownership ajelihthe Section 382 Rights Agreement
does not include a mechanism to block the tran$tes.NOL Protective Amendment provides a mechamishiock the impact of a transfer
on the ownership shift while allowing purchasersdceeive their money back from the blocked purchase

The NOL Protective Amendment

What is the purpose of the NOL Protective Amendmnient

A: The purpose of the NOL Protective Amendmenbibelp preserve the long-term value to the Comudiritg NOLS by limiting direct or
indirect transfers of common stock that would aftbe percentage of stock that is treated as bminted by “5-percent shareholders” within
the meaning of Section 382. Changes in ownershquob-percent shareholders and the creation of5ipercent shareholders can result in
limitations on our ability to use NOLSs to reducéufte income tax liability.

What transfers will the NOL Protective Amendmentagtribit?

A: The transfer restrictions would restrict anygmer from transferring common stock (or any interegtommon stock) if the transfer would
result in a shareholder (or several shareholdetthd aggregate, who hold their stock as a “graupfer Section 382) owning 5% or more of
our common stock.

Do all investors who file a 13G or a 13D count irhie Section 382 “ownership change” calculation?

A: No, some investors who file a 13G or 13D are'Bepercent shareholders” under the Section 38hifiefn and therefore would not affect
our ownership shift for purposes of Section 382wkeer, for purposes of determining the existenakidentity of, and the amount of
common stock owned by, any shareholder, we wiktiitled to rely on the existence or absence wfgd with the SEC of Schedules 13D and
13G (or similar filings) as of any date, subjecbto actual knowledge of the ownership of our comrsimck.

How will the NOL Protective Amendment affect mel ifote for it and | already own more than 5% of thieompan’s common stock?

A: If you already own more than 5% of our commaockt you would be able to transfer your sharesoafimon stock if both of the following
conditions are met: (i) such transfer does notgase the percentage stock ownership of anotheehold% or more of our common stock or
create a new holder of 5% or more of our commoaoksfother than certain transfers that create amglic group) and (ii) the stock that is
the subject of the transfer was acquired priohtodffective date of the NOL Protective Amendm&hitares acquired in any such transaction
will be subject to the transfer restrictions.
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Will the NOL Protective Amendment apply to me ifbte for it and | own less than 5% of the Compangemmon stock?

A: Yes, but there will be no restrictions on théesaf common stock by a shareholder who owns ks 5% of our common stock to a
purchaser who, after the sale, also would owntless 5% of our common stock.

What happens if | vote “No” on this proposal? Am Istill subject to the transfer restriction?

A: Delaware law provides that transfer restrictiangh respect to shares of common stock issued pwithe effectiveness of the NOL
Protective Amendment will be effective againststipreholders with respect to shares that were wotiavor of this proposal and

(i) purported transferees of shares that weredsotdavor of this proposal if (A) the transfer iétion is conspicuously noted on the
certificate(s) representing such shares or (B}rdresferee had actual knowledge of the transféricéens (even absent such conspicuous
notation). The Company intends that newly issuedeshof common stock issued after the effective dathe NOL Protective Amendment
will be issued with the transfer restriction comsjmiusly noted on the certificate(s) representirdnshares and therefore under Delaware law
such newly issued shares will be subject to thesfea restrictions. For the purpose of determinitngther a shareholder is subject to the I
Protective Amendment, we intend to take the pasiti@t all shares issued prior to the effective adithe NOL Protective Amendment that
are proposed to be transferred were voted in faf/tre NOL Protective Amendment unless the contimpstablished to our satisfaction. We
also intend in certain circumstances to asserpdséion that shareholders have waived the riglch@lenge or are estopped from challenging
the enforceability of the NOL Protective Amendmentless a shareholder establishes, to our satmfiathat such shareholder did not vote in
favor of the NOL Protective Amendment. A court abfihd, however, that the NOL Protective Amendmsninenforceable, either in gene

or as applied to a particular shareholder or palgicfact situation.

Will the Board be able to make exceptions for tréas that would otherwise be restricted?
A: Yes, the Board will have the discretion to apgra transfer that would otherwise be restrictedi®/NOL Protective Amendme

What are some of the factors | should consider inetiding how to vote?

A: Some of the factors you should consider befakimg your voting decision are discussed in the¢iseCertain Considerations” at the
end of this proxy statement.

How long would the NOL Protective Amendment be in [ace?

A: The NOL Protective Amendment would expire on éaelier of (i) December 31, 2013, (ii) the Board&termination that the NOL
Protective Amendment is no longer necessary foptheervation of the NOLs because of the repeSkation 382 or any successor statute or
(iii) the beginning of a taxable year of the Comp#mwhich the Board determines that no NOLs magdreied forward. The Board is also
permitted to accelerate or extend the expiratide dathe transfer restrictions in the event ohange in the law if it determines in writing t
such action is reasonably necessary or advisalpeeserve the tax benefits or that the continuatithe transfer restrictions is no longer
reasonably necessary for the preservation of taefiis, as applicable.

Recommendation of your Board of Directors

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE NOL PROTECTIVE
AMENDMENT.
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CERTAIN CONSIDERATIONS

The Board believes that attempting to safeguarcCtirapany’s tax benefits as described above isiirbest interests. Nonetheless, we
cannot eliminate the possibility that an “ownerstiignge” will occur even if the NOL Protective Andament is approved. You should
consider the factors discussed below in making yoting decision.

The IRS could challenge the amount of the CompanyNOLs or claim we experienced an “ownership changéwhich could reduce the
amount of NOLs that we can use.

The amount of the Company’s NOLs has not been edidit otherwise validated by the IRS. The IRS cablallenge the amount of the
NOLs, which could result in an increase in ouriligbin the future for income taxes. In additiazglculating whether a“ownership change”
has occurred is subject to uncertainty, both bexafithe complexity and ambiguity of Section 388 decause of limitations on a publicly
traded company’s knowledge as to the ownershipraf, transactions in, its securities. Thereforecamnot assure you that a governmental
authority will not claim that we experienced an ‘fvship change” and attempt to reduce or elimitteebenefit of the Company’s NOLs
even if the NOL Protective Amendment is in place.

Continued Risk of “Ownership Change.”

Although the NOL Protective Amendment is intendededuce the likelihood of an “ownership changeit ttould adversely affect us,
we cannot assure you that such restrictions worddegmt all transfers that could result in such anership change. In particular, absent a
court determination, there can be no assurancettedtansfer restrictions of the NOL Protective @émdment will be enforceable against all
our shareholders, and they may be subject to ctg@len equitable grounds. In particular, the transfstrictions may not be enforceable
against shareholders who vote against or abstain ¥ioting on the NOL Protective Amendment or whandb have notice of the transfer
restrictions at the time when they subsequentlyiaedheir shares.

Potential Effects on Liquidity.

The NOL Protective Amendment will restrict a shanleler’s ability to acquire, directly or indirectlgdditional shares of common stock
in excess of the specified limitations. Furthermarehareholder’s ability to dispose of commonlistoay be limited by reducing the class of
potential acquirers for such common stock and ae$ivdder’'s ownership of common stock may becoméestibo the NOL Protective
Amendment upon actions taken by persons relateat @ifiliated with, them. Shareholders are advigedarefully monitor their ownership of
our common stock and consult their own legal adgismd/or us to determine whether their ownershiguo common stock approaches the
proscribed level.

Potential Impact on Value.

If the NOL Protective Amendment is approved, thaBlantends to impose a legend reflecting the N@itdetive Amendment on
certificates representing newly issued or tranefkghares held by shareholders that voted for &ppod the NOL Protective Amendment.
Because certain buyers, including persons who tisttquire more than 5% of common stock and cemaiitutional holders that may not
comfortable holding common stock with restrictiegénds, may not be able to purchase common steeR®L Protective Amendment
could depress the value of common stock in an afthahmight more than offset any value consensed gesult of the preservation of the
NOLs.

Anti-Takeover Impact.

The basis for the NOL Protective Amendment is &sprve the long-term value to the Company of tieeraclated NOLs. The NOL
Protective Amendment, if adopted, could be deerndthve an “anti-takeover” effect because, amongrdtiings, it will restrict the ability of
a person, entity or group to accumulate more tRarobcommon stock and the ability of persons, gggtior groups now owning more than
of common stock from acquiring additional sharesahmon stock without the approval of the Board.
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PROPOSAL 4
APPROVAL OF 2010 PAY FOR PERFORMANCE INCENTIVE PLAN

On March 2, 2010, the Company’s Board of Direcagproved the 2010 Pay for Performance Incentive @he “2010 P4P Plan"Yhe
2010 P4P Plan is substantially the same as the &ayigppcurrent Pay for Performance Incentive Plamictvwas adopted in 2005 and expires
in 2010.

Reasons for Seeking Shareholder Approval

The Company seeks approval of the 2010 P4P Plahdreholders to meet requirements of the New YawkkSExchange and to satis
requirements of tax law to help preserve the Comsaability to claim tax deductions for compensatto executive officers. In addition, the
board regards shareholder approval of the Plaesisathle and consistent with corporate governaeseractices.

Section 162(m) of the Code limits the deductiopsiblicly held company can claim for compensatiomicess of $1 million in a given
year paid to the chief executive officer or anytsfthree other most highly compensated executifreens other than the chief financial offic
serving on the last day of the fiscal year (gemgraferred to as the “named executive officer§Performance-based” compensation that
meets certain requirements is not counted agdiastt million deductibility cap, and therefore rémsafully deductible. For purposes of
Section 162(m), approval of the 2010 P4P Planleltieemed to include approval of the general basiosteria upon which performance
objectives for awards are based, described belaegrnhe caption “Operation of the Plan.” Sharehoffgproval of general business criteria,
without specific targeted levels of performancd| permit qualification of incentive awards for fuéx deductibility for a period of five years
under Section 162(m).

The 2010 P4P Plan is subject to shareholder apbidghareholder approval is not obtained, the @any may continue to grant awa
under the Plan in accordance with its terms.

The following is a summary of certain featurestef 2010 P4P Plan. The summary is qualified inritsety by the full text of the 2010
P4P Plan, which is attached to this proxy stateragmnnex B.

Summary Description of the Plan

Administration. The 2010 P4P Plan will be administered by the Camaatton Committee, which is comprised of indepehd@ectors
who are not eligible to participate in the 2010 F&n. The Compensation Committee will have thedisicretionary authority to administer
and interpret the 2010 P4P Plan.

Eligibility. Individuals eligible to participate in the 2018RPPlan shall consist of officers and other empsyaf the Company whom
the Compensation Committee determines have thefmltéo contribute significantly to the successted Company. The determination of
participants for each year will be made no latantthe 90th day of the year (or, in the case arfopmance period that is less than a fiscal
year, prior to the date on which 25% of the perfance period has lapse:

Operation of the Plan. The 2010 P4P Plan award levels are based onvachént of pre-established objective performancdsgoa
determined by the Compensation Committee for eacfopnance period. The performance goals may bedoagon performance of the
Company, an affiliate or division thereof, andiodividual performance, using one or more of théofeing measures selected by the
Compensation Committee:

» gross or net revenue, premiums collected, new dizedgpremiums and investment incor

* any earnings or net income measure, including egsriirom operations, earnings before taxes, easrbafpre interest and/or taxes
and/or depreciation, statutory earnings beforézedlgains (losses), or net income available tomomshareholder:
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» operating earnings per common share (either baglduted);

 return on assets, return on investment, returnaital, return on equity or return on tangible &g
» economic value create

 operating margin or profit margi

* net interest margir

» asset quality

 stock price or total stockholder return; ¢

* strategic business criteria, consisting of one orambjectives based on meeting specified markettpation, total market
capitalization, business retention, new producegation, rate increase actions, geographic busegsansion goals, cost targets
(including cost of capital), investment portfolieeld, risk-based capital, statutory capital, Beapifal Adequacy Ratio, tax net
operating loss utilization, customer satisfactiemployee satisfaction, agency ratings, managenfarhployment practices and
employee benefits, supervision of litigation anfibimation technology, and goals relating to acdiaiss or divestitures of
subsidiaries, affiliated or joint venture

The targeted level or levels of performance wipeet to such business criteria may be establishsdich levels and in such terms as
the Compensation Committee may determine, in #isrdtion, including in absolute terms, on a perehasis (either basic or diluted), as a
goal relative to performance in prior periods, ®lasgoal compared to the performance of one or emrarable companies or an index
covering multiple companies.

The Compensation Committee will determine the sjpegerformance goals for a performance period ioprimr to the 90th day of a
fiscal year (or, in the case of a performance pklegs than a fiscal year, prior to the date orctvi2i5% of the performance period has laps
After completion of the relevant performance peyite Compensation Committee will determine antifyethe degree to which performar
goals have been met. Adjustments may be made B@dhgensation Committee based on certain objeetreats specified in the 2010 P4P
Plan, but no discretionary adjustments may be ntzatenvould result in an increase to an individuatered by Code Section 162(m) that was
intended to be qualified performance based compiensa

Termination of Employment. Unless the Compensation Committee has deternatiewise, in order to receive a payout under the
2010 P4P Plan a participant must be employed bZtrmepany or an affiliate on the day an award iségaid, except if termination is on
account of retirement, death, disability or purduarthe terms of a separate agreement with thigcjpant.

Maximum Award. The maximum award that any participant may rexeivder the 2010 P4P Plan in any given fiscal igear
$5,000,000.

Recapture Rights. The 2010 P4P Plan provides that the Company maptee any P4P payments if the Committee deterntivats
the achievement of a performance goal was baséttorrect data and the recipient should therefereshreceived a lesser P4P payment.

Amendment and Termination of the 2010 P4P Plarhe Board of Directors will have the power to ahemodify or terminate the
2010 P4P Plan. As required by Code Section 162{owever, no material terms of the 2010 P4P Planhmestains to employees covered by
Code Section 162(m) will be amended without shddegr@approval. Unless terminated earlier, the 2P4B Plan will terminate on the fifth
anniversary of the effective date.

New Plan Benefits. The amounts to be paid under the 2010 P4P Pldmraspect to calendar year 2010 are not deterdginahe
following table shows the amounts paid to partinigaunder the current Pay for Performance Pla2@68.
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New Plan Benefits (Estimated)
2010 Pay for Performance Incentive Plan

Dollar

Name Value(1)

C. James Priel $ 1,075,98!
Edward J. Bonac 451,91!
Eric R. Johnsol 468,86!
Scott R. Pern 593,24(
Steven M. Steche 263,76(
All current executive officers as a group (10 ped 3,723,53
All directors who are not executive office NONE
All participants as a group (approximately 575 eogpks) 12,545,97

(1) For the named executive officers, these amaangtslso listed in the summary compensation tableage 30 of this proxy statement
under the column heading “Non-Equity Incentive Rampensation.” Under the 2010 P4P Plan, the tamgentive for Mr. Prieur is
125% of his annual salary and the target incerftivéhe other named executive officers is 100%heirtrespective annual salari

Vote Needed for Approval

Approval of the Plan will require the affirmativete of the holders of a majority in voting powertloé shares of Common Stock that
present, or represented by proxy, and entitledbte wn the proposal at the Annual Meeting.

Recommendation of your Board of Directors

YOUR BOARD RECOMMENDS THAT YOU VOTE “FOR” APPROVAL OF THE 2010 PAY FOR PERFORMANCE
INCENTIVE PLAN.
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OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

PricewaterhouseCoopers LLP served as our indeperetgatered public accounting firm for 2009. Thedit and Enterprise Risk
Committee is in the process of selecting our inddpet registered public accounting firm for thedisyear ending December 31, 2010.
Representatives of the Company’s independent exgidtpublic accounting firm are expected to begeat the Annual Meeting, will have
the opportunity to make a statement if they sordeand will be available to respond to appropréptestions from the shareholders.

Fees Paid to PricewaterhouseCoopers LLP

Aggregate fees billed to the Company in the yeaded December 31, 2009 and 2008, by Pricewaterbmaogers LLP were as follows
(dollars in millions):

Year Ended

December 31,
2009 2008
Audit fees(a) $5.3 $5.3
Audit-related fees(b 3 3
Tax fees — —
All other fees i =
Total $5.€ $5.€

() Audit fees were for professional services readdor the audits of Conseco’s consolidated fimgratatements, statutory and subsidiary
audits, issuance of comfort letters, and assistaiittereview of documents filed with the Securiteasd Exchange Commissic

(b) Audit-related fees primarily include services provideddmployee benefit plan audits and other assu-related service:

Pre-Approval Policy

The Audit and Enterprise Risk Committee has adoptpdlicy requiring pre-approval of all audit anefmissible non-audit services
provided by our independent registered public anting firm. These services may include audit s&sjaudit-related services, tax services
and other services.

In 2008 and 2009, all new engagements of PricetatsseCoopers LLP were papproved by the Audit and Enterprise Risk Commi
for all audit, audit-related, tax and other sersice

50



Table of Contents

Report of the Audit and Enterprise Risk Committee

In accordance with its written charter adoptedi®/Board of Directors, the Audit and EnterprisekRi®@mmittee provides assistance to
the Board of Directors in fulfilling its respondikies for oversight of the integrity of the finaatstatements, public disclosures and financial
reporting practices of the Company. The Audit anteBprise Risk Committee is comprised entirelynafapendent directors meeting the
requirements of applicable rules of the Securaied Exchange Commission and the New York Stock &xgé.

In order to discharge its oversight function, thedA and Enterprise Risk Committee works closelthwmanagement and with
Conseco’s independent registered public accouffiimy Management is responsible for the preparadiod fair presentation of the
Company’s financial statements and for maintairaffgctive internal controls. Management is alspoesible for assessing and maintaining
the effectiveness of internal controls over thafficial reporting process in compliance with theunegnents of Section 404 of the Sarbanes-
Oxley Act. The independent registered public actiogrfirm is responsible for auditing the Compangisual financial statements and
expressing an opinion as to whether the statenaeatirly stated in conformity with generally apted accounting principles. In addition,
the independent registered public accounting fgmesponsible for auditing the Company’s intermadtmols over financial reporting and for
expressing an opinion on the effectiveness of ticos¢rols.

The Audit and Enterprise Risk Committee has impletiee procedures to ensure that during the coursadf fiscal year it devotes the
attention that it deems necessary or appropriadatch of the matters assigned to it under the Ctte’s charter. To carry out its
responsibilities, the Audit and Enterprise Risk @aittee met 17 times during 2009. Mr. Schneider, Mrner and Ms. Wright have served
on the Audit and Enterprise Risk Committee throudl909 and 2010 and Mr. Long has served since 26n2009. Ms. Wright has elected
not to seek re-election at the Annual Meeting.

In overseeing the preparation of the Compariyiancial statements, the Audit and EnterprisskRiommittee has met with managernr
and the Company’s independent registered publicwating firm to review and discuss the consoliddiedncial statements prior to their
issuance and to discuss significant accountingssthe Audit and Enterprise Risk Committee alsowlised with the independent registered
public accounting firm all communications requitedgenerally accepted auditing standards, incluttioge described in Statement on
Auditing Standards No. 114, “The Auditor's Commuation with Those Charged with Governance.”

The Audit and Enterprise Risk Committee obtainednfithe independent registered public accountimg &rformal written statement
consistent with Public Company Accounting Oversigbard Rule 3526, “Communication with Audit Comrads Concerning Independence”
and has discussed with such firm their independence

Based on the reviews and discussions referencacatiee Audit and Enterprise Risk Committee recomufeel to the Board of
Directors that the Company’s audited financialestagnts be included in its Annual Report on FornK1fo+ the year ended December 31,
20009 for filing with the Securities and Exchangen@uission.

Submitted by the Audit and Enterprise Risk Comreitte

Neal C. Schneider, Che
R. Keith Long

John G. Turner
Doreen A. Wright
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RELATED PARTY TRANSACTIONS

On November 13, 2009, Conseco entered into antovgghts agreement with Paulson & Co. Inc. (“Raual’) in connection with
Paulson’s purchase from Conseco of 16.4 milliomeshaf common stock and warrants to purchase ati@dd 5 million shares of common
stock. Pursuant to the investor rights agreementls®n purchased on December 17, 2009 an addido#8b,000 shares of our common s
at a purchase price of $4.75 per share in conmetith our registered public offering of 49.5 nolfi shares of common stock. Following a
search process that began in the Fall of 2009,I&h%. Murphy, a Senior Vice President of Paulsess appointed to the board of directors
on February 2, 2010.

One of our directors, R. Keith Long, has the poteerote and dispose of the securities owned byr@tteek Partners I, LP, by virtue of
his ownership of Otter Creek Inc., the generalnmrof Otter Creek Partners I, LP. In addition,e®&reek Inc. is an investment advisor to
Otter Creek International Ltd. and may be deemdaktthe beneficial owner of the securities owne®kigr Creek International Ltd. In
aggregate, Otter Creek Partners I, LP and OtteglCirgernational Ltd. (collectively, “Otter Creekeneficially own 1,777,100 shares of
Conseco common stock.

Otter Creek owned $19,443,000 in aggregate priheipeunt of our 3.50% convertible debentures, rggméng approximately 6.6% of
the aggregate principal amount of outstanding 0b®% convertible debentures prior to the closingufcash tender offer for any and all
outstanding convertible debentures that was coregbleh November 13, 2009 (the “Tender Offer”). Mong is also a director and minority
shareholder of Homestead Insurance Company, whahqusly beneficially owned $500,000 in aggregatacipal amount of our 3.50%
convertible debentures, representing less thanfliteaggregate principal amount of our 3.50% caite debentures. Each of Otter Creek
and Homestead Insurance Company tendered all & .5 convertible debentures they held in the Te@ifter and participated in the
Tender Offer on the same basis as the other hotdensr 3.50% convertible debentures who parti@dan the Tender Offer.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act o#41@Rjuires Conseco’s directors and executive ofjcnd each person who is the
beneficial owner of more than 10 percent of ang<laf Conseco’s outstanding equity securitiesil@onafith the Securities and Exchange
Commission initial reports of ownership and repoiftshanges in ownership of common stock and agljeity securities of Conseco. Spec
due dates for these reports have been establishin ISecurities and Exchange Commission, and Coriseequired to disclose any failure
by such persons to file such reports for fiscak @809 by the prescribed dates. Officers, direcams greater than 10 percent beneficial
owners are required to furnish Conseco with copfesl reports filed with the Securities and ExcharCommission pursuant to Section 1€
To Conseco’s knowledge, based solely on revievn@icopies of the reports furnished to Conseco aittew representations that no other
reports were required, all filings required purduarSection 16(a) of the Securities Exchange Ad9384 applicable to Conseco’s officers,
directors and greater than 10 percent beneficialevg/were timely made by each such person dursngehr ended December 31, 2009, with
the exception of one report by Mr. Turner. (relgtto the purchase of 3,000 shares).
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SHAREHOLDER PROPOSALS FOR 2010 ANNUAL MEETING

Any proper proposal which a shareholder wishesatetincluded in the Board’s proxy statement anthfof proxy for the 2011 Annual
Meeting must be received by Conseco by Decembe2®). Such proposals must meet the requirements ghtifothe rules and regulatio
of the Securities and Exchange Commission in ai@ée eligible for inclusion in the proxy statemémtthe 2011 Annual Meeting. In
addition to the Securities and Exchange Commissitas concerning shareholder proposals, the Comg&yaws establish advance notice
procedures with regard to certain matters, inclgdinareholder nominations for directors, to be ghblefore a meeting of shareholders at
which directors are to be elected. In the cass@rmual meeting, notice must be received by tloeeSay of the Company not less than
60 days nor more than 90 days prior to the firstivarsary of the preceding year’s annual meetinghé case of a special meeting of
stockholders at which directors are to be eleatetice of a stockholder nomination must be recelwethe Secretary of the Company no |i
than the close of business on the 10th day follgwlire earlier of the day on which notice of theedaftthe meeting was mailed or public
disclosure of the meeting was made. A hominatidhnei be considered if it does not comply withgaenotice procedures and the additional
requirements set forth in our Bylaws. Please riud¢ these bylaw requirements are separate frorBeharities and Exchange Commission’s
requirements to have a shareholder nominationt@rgiroposal included in our proxy statement. Amgreholder who wishes to submit a
proposal to be acted upon at the 2011 Annual Mgetirwho wishes to nominate a candidate for elac®director should obtain a copy of
these bylaw provisions and may do so by writteuestjaddressed to the Secretary of Conseco at N@&25 Pennsylvania Street, Carmel,
Indiana 46032.

ANNUAL REPORT

Conseco’s Annual Report for 2009 (which includesaitnual report on Form 10-K as filed with the Sities and Exchange
Commission) is being mailed with this proxy stateirte all holders of common stock as of March 18,2 The Annual Report is not part of
the proxy solicitation materialf you wish to receive an additional copy of the Anual Report for 2009 or the Form 10K without charge,
please contact Conseco Investor Relations, 11825roPennsylvania Street, Carmel, Indiana 46032; telphone (317) 817-2893 or
email ir@conseco.com.

OTHER MATTERS
Management knows of no other matters which mayrbsemted at the Annual Meeting. If any other mats&iould properly come befc
the meeting, the persons named in the encloseddbproxy will vote in accordance with their bestgment on such matters.

By Order of the Board of Directors

Karl W. Kindig
Secretary

April , 2010
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ANNEX A

AMENDMENT TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
CONSECO, INC.

ARTICLE FIFTEEN

SecTioN 1. Definitions. As used in this ARTICLE FIFTEEN, the followingpitalized terms have the following meanings when
used herein with initial capital letters (and aeferences to any portions of Treasury Regulatiar382-2T shall include any successor
provisions):

“ 5-percent Transactiohmeans any Transfer described in clause (a) oofi®ection 2 of this ARTICLE FIFTEEN.

“ 5-percent Shareholdérmeans a Person or group of Persons that is &féemt shareholder” of the Corporation pursuant to
Treasury Regulation § 1.382-2T(g).

“ Agent” has the meaning set forth in Section 5 of thisSTMR_E FIFTEEN.

A Person shall be deemed thbéneficial owneft of, shall be deemed to havéneneficial ownership of and shall be deemed to “
beneficially owr any securities which such Person directly owmsyould be deemed to constructively own, pursuar8dction 382 of
the Code.

“ Board of Directors’ or “ Board” means the board of directors of the Corporation.

“ Code” means the United States Internal Revenue Cod®8&6, as amended from time to time, and the TrgdRagulations
issued thereunder.

“ Common Stockmeans the common stock, par value $0.01 per sbathe Corporation.

“Corporation Security’ or “ Corporation Securitie$ means (i) shares of Common Stock, (ii) shareBreferred Stock (other than
preferred stock described in Section 1504(a)(4hefCode), (iii) warrants, rights, or options (imting options within the meaning of
Treasury Regulation § 1.382-2T(h)(4)(v)) to pur@h&gcurities of the Corporation and (iv) any Stock.

“ Effective Dat€ means the date of filing of this Certificate of®ndment of Amended and Restated Certificate afrparation
with the Secretary of State of the State of Delawar

“ Excess Securitigshas the meaning given such term in Section AisfARTICLE FIFTEEN;

“ Expiration Date” means the earlier of (i) December 31, 2013, (&) rdpeal of Section 382 of the Code or any successute if
the Board of Directors determines that this ARTIGEIEETEEN is no longer necessary for the presermatiol ax Benefits and (iii) the
beginning of a taxable year of the Corporation tocl the Board of Directors determines that no Barefits may be carried forward,
unless the Board of Directors shall fix an eartietater date in accordance with Section 12 of ARSICLE FIFTEEN.

“ Exchange Act means the Securities Exchange Act of 1934, andet:

“ Percentage Stock OwnersHimeans the percentage Stock Ownership intereshypPerson or group (as the context may
require) for purposes of Section 382 of the Codéetsrmined in accordance with the Treasury Reiguld& 1.382-2T(g), (h), (j) and
(k) or any successor provision.

“ Person” means any individual, firm, corporation, busin&sst, joint stock company, partnership, trusbaggion, limited
liability company, limited partnership, or othettign or any group of Persons making a “coordinageduisition” of shares or otherwise
treated as an entity within the meaning of
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Treasury Regulation § 1.382-3(a)(1), and shalludelany successor (by merger or otherwise) of aoly entity; provided however,
that a Person shall not mean a Public Group.

“ Preferred Stock means the preferred stock, par value $0.01 parestof the Corporation.

“ Prohibited Distributions’ means any and all dividends or other distribusipaid by the Corporation with respect to any Egces
Securities received by a Purported Transferee.

“ Prohibited Transfef means any Transfer or purported Transfer of Caapon Securities to the extent that such Trarisfer
prohibited and/or void under this ARTICLE FIFTEEN.

“ Public Group” has the meaning set forth in Treasury Regula§idn382-2T(f)(13).

“ Purported Transfereghas the meaning set forth in Section 4 of thiSTNR_E FIFTEEN.

“ Securities’ and “ Security” each has the meaning set forth in Section 7 isfARTICLE FIFTEEN.

“ Stock” means any interest that would be treated as kstotcthe Corporation pursuant to Treasury Regolag 1.382-2T(f)(18).

“ Stock Ownership means any direct or indirect ownership of StankJuding any ownership by virtue of application of
constructive ownership rules, with such directjriect, and constructive ownership determined utiteprovisions of Section 382 of
Code.

“ Subsidiary’ or “ Subsidiaries of any Person means any corporation or othetyeafiwhich securities or other ownership
interests having ordinary voting power sufficiemefect a majority of the board of directors oresthersons performing similar
functions are beneficially owned, directly or iretitly, by such Person, and any corporation or athéty that is otherwise controlled
such Person.

“ Tax Benefit§ means the net operating loss carryovers, caloisal carryovers, general business credit carrypae#ternative
minimum tax credit carryovers and foreign tax crediryovers, as well as any loss or deductiorbatible to a “net unrealized built-in
loss” of the Corporation or any of its Subsidiarighin the meaning of Section 382 of the Code.

“ Transfer” means, any direct or indirect sale, transferiggsaent, conveyance, pledge or other dispositiootioer action taken
by a person, other than the Corporation, thatsattee Percentage Stock Ownership of any PersoroapgA Transfer also shall include
the creation or grant of an option (including ati@pwithin the meaning of Treasury Regulation 8822T(h)(4)(v)). For the avoidan:
of doubt, a Transfer shall not include the creatiogrant of an option by the Corporation, nor Bhdlransfer include the issuance of
Stock by the Corporation.

“ Transfere€ means any Person to whom Corporation Securitie§ eansferred.

“ Treasury Regulationsmeans the regulations, including temporary refjpites or any successor regulations promulgatedrunde
the Code, as amended from time to time.

SEecTioN 2. Transfer and Ownership Restrictions In order to preserve the Tax Benefits, frord after the Effective Date of this
ARTICLE FIFTEEN, any attempted Transfer of CorpamatSecurities prior to the Expiration Date and attgmpted Transfer of Corporation
Securities pursuant to an agreement entered irdotprthe Expiration Date shall be prohibited amddl ab initio (a) if the transferor is a 5-
percent Shareholder or (b) to the extent that,r@salt of such Transfer (or any series of Trass@éwhich such Transfer is a part), either
(i) any Person or group of Persons would becom@ear&ent Shareholder or (ii) the Percentage Stogkedship in the Corporation of any 5-
percent Shareholder would be increased. The peittesice is not intended to prevent the Corpor&iecurities from being DTC-eligible and
shall not preclude the settlement of any transastio the Corporation Securities entered into tghotine facilities of a national securities
exchange or any national securities quotation syspeovided thaif the settlement of the transaction would resulaiProhibited Transfer,
such Transfer shall nonetheless be a Prohibitedstfeasubject to all of the provisions and limibats set forth in this ARTICLE FIFTEEN.
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SecTioN 3. Waiver of Transfer and Ownership RestrictionsThe restrictions set forth in Section 2 o§tARTICLE FIFTEEN shall
not apply to an attempted Transfer that isgeBeent Transaction if the transferor or the Traredf obtains the written approval of the Boar
Directors or a duly authorized committee theredfe Board of Directors may impose any conditions ithdeems reasonable and appropriate
in connection with such approval, including, withdimitation, restrictions on the ability of anyansferee to Transfer Stock acquired through
a Transfer. Approvals of the Board of Directorséwgrder may be given prospectively or retroactivEhe Board of Directors, to the fullest
extent permitted by law, may exercise the authapignted by this ARTICLE FIFTEEN through duly autized officers or agents of the
Corporation. Nothing in this Section 3 shall be stomed to limit or restrict the Board of Directansthe exercise of its fiduciary duties under
applicable law.

SECTION 4. Excess Securities

(a) No employee or agent of the Corporation stealbrd any Prohibited Transfer, and the purportasteree of such a Prohibited
Transfer (the “Purported Transferee”) shall notdmognized as a shareholder of the Corporatioargrpurpose whatsoever in respect of the
Corporation Securities which are the subject ofRh&hibited Transfer (the “Excess Securities”).ilLthie Excess Securities are acquired by
another person in a Transfer that is not a Pra¢dbitransfer, the Purported Transferee shall nefnitided with respect to such Excess
Securities to any rights of shareholders of thep@mation, including, without limitation, the rigtd vote such Excess Securities and to receive
dividends or distributions, whether liquidatingatherwise, in respect thereof, if any, and the Bg®ecurities shall be deemed to remain
the transferor unless and until the Excess Seesiidtie transferred to the Agent pursuant to Seé6tiafrthis ARTICLE FIFTEEN or until an
approval is obtained under Section 3 of this ARTEIRIFTEEN. After the Excess Securities have beguiaed in a Transfer that is not a
Prohibited Transfer, the Corporation Securitiedlsiease to be Excess Securities. For this purgoseTransfer of Excess Securities not in
accordance with the provisions of this Section &ection 5 of this ARTICLE FIFTEEN shall also b@mhibited Transfer.

(b) The Corporation may require as a conditiorhtoregistration of the Transfer of any Corporatsaturities or the payment of any
distribution on any Corporation Securities that pheposed Transferee or payee furnish to the Catjoor all information reasonably
requested by the Corporation with respect to alldinect or indirect ownership interests in suchpeation Securities. The Corporation may
make such arrangements or issue such instructoits stock transfer agent as may be determingtidofpoard of Directors to be necessar
advisable to implement this ARTICLE FIFTEEN, incing, without limitation, authorizing such transtagent to require an affidavit from a
Purported Transferee regarding such Person’s aatbtonstructive ownership of stock and otherexvie that a Transfer will not be
prohibited by this ARTICLE FIFTEEN as a conditianregistering any Transfer.

SectioN 5. Transfer to Agent If the Board of Directors determines that ar&fer of Corporation Securities constitutes a it
Transfer then, upon written demand by the Corponagent within thirty (30) days of the date on vihilie Board of Directors determines that
the attempted Transfer would result in Excess S@esirthe Purported Transferee shall transferaoise to be transferred any certificate or
other evidence of ownership of the Excess Secanitithin the Purported Transferee’s possessiomoiral, together with any Prohibited
Distributions, to an agent designated by the Badidirectors (the “Agent”). The Agent shall thereupsell to a buyer or buyers, which may
include the Corporation, the Excess Securitiesteared to it in one or more arm’s-length transati(on the public securities market on
which such Excess Securities are traded, if passislotherwise privately); providedowever, that any such sale must not constitute a
Prohibited Transfer and providedurther, that the Agent shall effect such sale or salesinrderly fashion and shall not be required toctffe
any such sale within any specific time frame ifthe Agent's discretion, such sale or sales woiddugt the market for the Corporation
Securities, would otherwise adversely affect theeraf the Corporation Securities or would be iol&iion of applicable securities laws. If 1
Purported Transferee has resold the Excess Sesuigfore receiving the Corporation’s demand teeswler Excess Securities to the Agent,
the Purported Transferee shall be deemed to hagetsExcess Securities for the Agent, and stall b
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required to transfer to the Agent any Prohibitedtiihutions and proceeds of such sale, excepitextent that the Corporation grants written
permission to the Purported Transferee to retgiaorion of such sales proceeds not exceeding tlmuanthat the Purported Transferee wc
have received from the Agent pursuant to SectiohtBis ARTICLE FIFTEEN if the Agent rather tharetRPurported Transferee had resold
the Excess Securities.

SEecTioN 6. Application of Proceeds and Prohibited Distributtan The Agent shall apply any proceeds of a spli of Excess
Securities and, if the Purported Transferee hagqarsly resold the Excess Securities, any amowusived by it from a Purported Transfe
together, in either case, with any Prohibited Ohsttions, as follows: (a) first, such amounts shellpaid to the Agent to the extent necessary
to cover its costs and expenses incurred in cormmmewtith its duties hereunder; (b) second, any iaing amounts shall be paid to the
Purported Transferee, up to the amount paid bytivported Transferee for the Excess Securitiethéofair market value at the time of the
Transfer, in the event the purported Transfer efflcess Securities was, in whole or in part, & igifieritance or similar Transfer) which
amount shall be determined at the discretion oBibard of Directors; and (c) third, any remainimgaaunts shall be paid to one or more
organizations qualifying under section 501(c)(3jhef Code (or any comparable successor provisglagted by the Board of Directors. The
Purported Transferee of Excess Securities sha# hawclaim, cause of action or any other recoutsgsoever against any transferor of
Excess Securities. The Purported Transferee’srgglewith respect to such shares shall be limitethe amount payable to the Purported
Transferee pursuant to this Section 6. In no eskall the proceeds of any sale of Excess Secuptiesuant to this Section 6 inure to the
benefit of the Corporation or the Agent, excepthi® extent used to cover costs and expenses iddoyrdgent in performing its duties
hereunder.

SEcTioN 7. Moadification of Remedies for Certain Indirect Trégrs. In the event of any Transfer which does nobive a transfer
of securities of the Corporation within the meanifigoelaware law (“Securities,” and individually,'@ecurity”) but which would cause a 5-
percent Shareholder to violate a restriction om3$fers provided for in this ARTICLE FIFTEEN, thepdipation of Section 5 and Section 6 of
this ARTICLE FIFTEEN shall be modified as describiedhis Section 7. In such case, no such 5-peigkateholder shall be required to
dispose of any interest that is not a Security sbieh 5-percent Shareholder and/or any Person wivasership of Securities is attributed to
such 5-percent Shareholder shall be deemed todispesed of and shall be required to dispose dicseriit Securities (which Securities shall
be disposed of in the inverse order in which theyenacquired) to cause such 5-percent Sharehébdlekying such disposition, not to be in
violation of this ARTICLE FIFTEEN. Such dispositi@hall be deemed to occur simultaneously with trem3fer giving rise to the applicati
of this provision, and such number of Securitied #ire deemed to be disposed of shall be considewsss Securities and shall be disposed
of through the Agent as provided in Sections 5 @odithis ARTICLE FIFTEEN, except that the maximaggregate amount payable eithe
such 5-percent Shareholder, or to such other Péhsbnivas the direct holder of such Excess Seesrith connection with such sale shall be
the fair market value of such Excess SecuritigBatime of the purported Transfer. All expensesiired by the Agent in disposing of such
Excess Securities shall be paid out of any amadundssuch 5-percent Shareholder or such other Perserpurpose of this Section 7 is to
extend the restrictions in Sections 2 and 5 of MRS ICLE FIFTEEN to situations in which there i$gercent Transaction without a direct
Transfer of Securities, and this Section 7, aloiity the other provisions of this ARTICLE FIFTEEMa! be interpreted to produce the same
results, with differences as the context requiaesa direct Transfer of Corporation Securities.

SEecTioN 8. Legal Proceedings; Prompt EnforcementIf the Purported Transferee fails to surrertlerExcess Securities or the
proceeds of a sale thereof to the Agent withirtyh@80) days from the date on which the Corporatimkes a written demand pursuant to
Section 5 of this ARTICLE FIFTEEN (whether or noade within the time specified in Section 5 of tARTICLE FIFTEEN), then the
Corporation shall promptly take all cost effectactions which it believes are appropriate to erddhe provisions hereof, including the
institution of legal proceedings to compel the sander. Nothing in this Section 8 shall (a) be demeonsistent with any Transfer of the
Excess Securities provided in this ARTICLE FIFTEBR&Ing voidab initio, (b) preclude the Corporation in its discretioonfrimmediately
bringing legal proceedings without a prior demangcd cause
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any failure of the Corporation to act within thend periods set forth in Section 5 of this ARTICLEEFEEN to constitute a waiver or loss of
any right of the Corporation under this ARTICLE FEEN. The Board of Directors may authorize suchitaatthl actions as it deems
advisable to give effect to the provisions of tARRTICLE FIFTEEN.

SEecTioN 9. Liability . To the fullest extent permitted by law, angrgholder subject to the provisions of this ARTICEEETEEN
who knowingly violates the provisions of this ARTIE FIFTEEN and any Persons controlling, controllgdor under common control with
such shareholder shall be jointly and severallyiéido the Corporation for, and shall indemnify drudid the Corporation harmless against,
and all damages suffered as a result of such idolaincluding but not limited to damages resultfrgm a reduction in, or elimination of, the
Corporation’s ability to utilize its Tax Benefitand attorneys’ and auditors’ fees incurred in catina with such violation.

SecTioN 10. Obligation to Provide Information As a condition to the registration of the Tsfam of any Stock, any Person who is a
beneficial, legal or record holder of Stock, angl proposed Transferee and any Person controllimggralled by or under common control
with the proposed Transferee, shall provide sufdrimation as the Corporation may request from ticméme in order to determine
compliance with this ARTICLE FIFTEEN or the statfghe Tax Benefits of the Corporation.

SecTioN 11. Legends The Board of Directors may require that angifieates issued by the Corporation evidencing exship of
shares of Stock that are subject to the restristamtransfer and ownership contained in this AR HEIFTEEN bear the following legend:

“THE AMENDED AND RESTATED CERTIFICATE OF INCORPORADN, AS AMENDED (THE “AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION")OF THE CORPORATION CONTAINS RESTRICTIONS PROHIBITGNTHE TRANSFEF
(AS DEFINED IN THE AMENDED AND RESTATED CERTIFICATEOF INCORPORATION) OF COMMON STOCK OF THE
CORPORATION (INCLUDING THE CREATION OR GRANT OF CHRAIN OPTIONS, RIGHTS AND WARRANTS) WITHOUT
THE PRIOR AUTHORIZATION OF THE BOARD OF DIRECTORSFOTHE CORPORATION (THE “BOARD OF DIRECTORS”)
IF SUCH TRANSFER AFFECTS THE PERCENTAGE OF STOCK THE CORPORATION (WITHIN THE MEANING OF
SECTION 382 OF THE INTERNAL REVENUE CODE OF 19865 AMENDED (THE “CODE”") AND THE TREASURY
REGULATIONS PROMULGATED THEREUNDER), THAT IS TREATEAS OWNED BY A 5-PERCENT SHAREHOLDER
UNDER THE CODE AND SUCH REGULATIONS. IF THE TRANSIRERESTRICTIONS ARE VIOLATED, THEN THE
TRANSFER WILL BE VOIDAB INITIOAND THE PURPORTED TRANSFEREE OF THE STOCK WILL BEERUIRED TO
TRANSFER EXCESS SECURITIES (AS DEFINED IN THE AMEMID AND RESTATED CERTIFICATE OF INCORPORATION)
TO THE CORPORATION’S AGENT. IN THE EVENT OF A TRANEER WHICH DOES NOT INVOLVE SECURITIES OF THE
CORPORATION WITHIN THE MEANING OF THE GENERAL CORFRATION LAW OF THE STATE OF DELAWARE
(“SECURITIES”) BUT WHICH WOULD VIOLATE THE TRANSFERRESTRICTIONS, THE PURPORTED TRANSFEREE (OR
THE RECORD OWNER) OF THE SECURITIES WILL BE REQUIRH O TRANSFER SUFFICIENT SECURITIES PURSUANT
TO THE TERMS PROVIDED FOR IN THE CORPORATION’S AMENED AND RESTATED CERTIFICATE OF
INCORPORATION TO CAUSE THE 5-PERCENT SHAREHOLDER N LONGER BE IN VIOLATION OF THE TRANSFER
RESTRICTIONS. THE CORPORATION WILL FURNISH WITHOUTHARGE TO THE HOLDER OF RECORD OF THIS
CERTIFICATE A COPY OF THE AMENDED AND RESTATED CERARICATE OF INCORPORATION, CONTAINING THE
ABOVE-REFERENCED TRANSFER RESTRICTIONS, UPON WRITNIREQUEST TO THE CORPORATION AT ITS
PRINCIPAL PLACE OF BUSINESS.”

The Board of Directors may also require that anyifeeates issued by the Corporation evidencing exghip of shares of Stock that are
subject to conditions imposed by the Board of Decunder Section 3 of this ARTICLE FIFTEEN alssaba conspicuous legend
referencing the applicable restrictions.
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SecTioN 12.  Authority of Board of Directors

(a) The Board of Directors shall have the powatdtermine all matters necessary for assessing ¢amaepl with this ARTICLE
FIFTEEN, including, without limitation, (i) the iskification of 5-percent Shareholders, (ii) whetheFransfer is a 5-percent Transaction or a
Prohibited Transfer, (iii) the Percentage Stock @mhip in the Corporation of any 5-percent Shardml(iv) whether an instrument
constitutes a Corporation Security, (v) the amdantair market value) due to a Purported Transfgrersuant to Section 6 of this ARTICLE
FIFTEEN, and (vi) any other matters which the Boafr®Directors determines to be relevant; and theddfaith determination of the Board of
Directors on such matters shall be conclusive andifg for all the purposes of this ARTICLE FIFTEENM addition, the Board of Directors
may, to the extent permitted by law, from timeiioe establish, modify, amend or rescind by-lawgutations and procedures of the
Corporation not inconsistent with the provisiongha$ ARTICLE FIFTEEN for purposes of determiningether any Transfer of Corporation
Securities would jeopardize the Corporation’s apild preserve and use the Tax Benefits and footHerly application, administration and
implementation of this ARTICLE FIFTEEN.

(b) Nothing contained in this ARTICLE FIFTEEN shkthit the authority of the Board of Directors ke such other action to the
extent permitted by law as it deems necessary\asalole to protect the Corporation and its shaddrslin preserving the Tax Benefits.
Without limiting the generality of the foregoing, the event of a change in law making one or mbtheofollowing actions necessary or
desirable, the Board of Directors may, by adopémgritten resolution, (i) accelerate or extendExpiration Date, (ii) modify the ownership
interest percentage in the Corporation or the Parso groups covered by this ARTICLE FIFTEEN, (impdify the definitions of any terms
set forth in this ARTICLE FIFTEEN or (iv) modify ¢hterms of this ARTICLE FIFTEEN as appropriateeath case, in order to prevent an
ownership change for purposes of Section 382 o€ibte as a result of any changes in applicablestirgaRegulations or otherwise;
provided, however, that the Board of Directors shall not cause thetee such acceleration, extension or modificatioless it determines, |
adopting a written resolution, that such actioremsonably necessary or advisable to preserveah®&&nefits or that the continuation of th
restrictions is no longer reasonably necessarthipreservation of the Tax Benefits. Shareholdétee Corporation shall be notified of st
determination through a filing with the Securitaasd Exchange Commission or such other method afenas the Secretary of the
Corporation shall deem appropriate.

(c) In the case of an ambiguity in the applicatidany of the provisions of this ARTICLE FIFTEEMcdluding any definition used
herein, the Board of Directors shall have the pawetetermine the application of such provisionghwespect to any situation based on its
reasonable belief, understanding or knowledge ettfcumstances. In the event this ARTICLE FIFTEfENuires an action by the Board of
Directors but fails to provide specific guidancdéhwiespect to such action, the Board of Directbedl$ave the power to determine the action
to be taken so long as such action is not contmatiye provisions of this ARTICLE FIFTEEN. All suettions, calculations, interpretations
and determinations which are done or made by tteedBof Directors in good faith shall be conclusarel binding on the Corporation, the
Agent, and all other parties for all other purposkthis ARTICLE FIFTEEN. The Board of Directors yndelegate all or any portion of its
duties and powers under this ARTICLE FIFTEEN tomamittee of the Board of Directors as it deems sgagy or advisable and, to the
fullest extent permitted by law, may exercise tatharity granted by this ARTICLE FIFTEEN throughlgauthorized officers or agents of
the Corporation. Nothing in this ARTICLE FIFTEENahbe construed to limit or restrict the Boarddifectors in the exercise of its
fiduciary duties under applicable law.

SectioN 13. Reliance. To the fullest extent permitted by law, ther@wation and the members of the Board of Direcsbial be
fully protected in relying in good faith upon th@armation, opinions, reports or statements ofdtief executive officer, the chief financial
officer, the chief accounting officer or the corata controller of the Corporation or of the Corpimmas legal counsel, independent auditors,
transfer agent, investment bankers or other empkgead agents in making the determinations andhfisccontemplated by this ARTICLE
FIFTEEN, and the members of the Board of Direcstvall not be responsible for any good faith
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errors made in connection therewith. For purpo$eetermining the existence and identity of, aneldmount of any Corporation Securities
owned by any shareholder, the Corporation is eutith rely on the existence and absence of filofgdchedule 13D or 13G under the
Exchange Act (or similar filings), as of any datebject to its actual knowledge of the ownershigofporation Securities.

SecTioN 14. Benefits of This ARTICLE FIFTEEN Nothing in this ARTICLE FIFTEEN shall be constd to give to any Person
other than the Corporation or the Agent any leg@&quitable right, remedy or claim under this ARTCECFIFTEEN. This ARTICLE
FIFTEEN shall be for the sole and exclusive beradfthe Corporation and the Agent.

SecTioN 15. Severability. The purpose of this ARTICLE FIFTEEN is to fitete the Corporation’s ability to maintain or pezve
its Tax Benefits. If any provision of this ARTICLHFTEEN or the application of any such provisioratty Person or under any circumsta
shall be held invalid, illegal or unenforceableaimy respect by a court of competent jurisdictiarchsinvalidity, illegality or unenforceability
shall not affect any other provision of this ARTIEIEFIFTEEN.

SEecTioN 16. Waiver. With regard to any power, remedy or right pded herein or otherwise available to the Corporatr the
Agent under this ARTICLE FIFTEEN, (a) no waiver Mik effective unless expressly contained in aimgisigned by the waiving party; and
(b) no alteration, modification or impairment wik implied by reason of any previous waiver, extansf time, delay or omission in
exercise, or other indulgence.
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CONSECO, INC.

2010 Pay For Performance Incentive Plan

1. GENERAL

(@) _Purpose This Conseco, Inc. 2010 Pay for Performancerntive Plan (the “Plan” or “P4P") is intended &siat Conseco, Inc., a
Delaware corporation (the “Company”), and its Affied Corporations in attracting, retaining, matimg and rewarding employees who
occupy key positions and contribute to the growtti profitability of the Company and its Affiliatedorporations through the award of cer
incentives. The Plan also is intended to enabl€thramittee to preserve the tax deductibility ofeinttve awards under Section 162(m) of the
Code, and to advance the interests of the sharetsotd the Company by providing performance-baredritives to eligible individuals.

(b) _Effective Date The Plan shall become effective as of the dhis adoption by the Board of Directors of then@pany, subject
to stockholder approval, and shall continue incftntil terminated by the Board pursuant to Seci¢a). No payment may be made
hereunder prior to stockholder approval of the Plan

2. DEFINITIONS

(a) “ Affiliated Corporation$ shall include members of the controlled grougofporations within the meaning of Section 1504hef
Code determined without regard to Section 1504(b).

(b) *“Board” means the Board of Directors of the Company.

(c) “Code’ means the Internal Revenue Code of 1986, as aeaeindm time to time, including regulations therdenand successor
provisions and regulations thereto.

(d) *“Committe€’ means the committee designated by the Boardiaraster the P4P. With respect to Covered Employeeswhom
the P4P is intended to provide “qualified performedbased compensatiowithin the meaning of Section 162(m) of the Cods; @ommittes
must consist solely of two or more persons eachtafm are “outside directors” within the meaningSefction 162(m) of the Code. To the
extent the Committee delegates authority pursuaSettion 5(b), references to the Committee irPée shall, as appropriate, be deemed to
refer to the Committee’s delegate.

(e) “Company means Conseco, Inc., a Delaware corporation.

() “ Comparison Group means the peer group of companies designatedebommittee as the Comparison Group relative to a
given Performance Cycle, as described in Sectioh 2(

(g) *“ Covered Employethas the meaning given such term under Sectioimpaf the Code.

(h) *“ Employer’ means the Company and any Affiliated Corporativet employs a Participant.
(i) “Fiscal Year’ means the 12-month period beginning on each Jarfuand ending on December 31 of the same calgredar

() *“Incentive Percentagemeans the number determined by the Committebeapércentage of a Participan#innual rate of salary
effect for the last full payroll period of the Peminance Period to be paid as an Incentive Plan Avfahe specified Performance Goals are
achieved. The Committee may establish differenémtive Percentages for individual Participantsifiecent classes of Participants, and/or
the achievement of different levels of the PerfamneaGoals.
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(k) “Incentive Plan Award means an incentive compensation award under4i®e Payment of which is contingent and based upon
the attainment of the Performance Goals with resjoes Performance Period.

() “ Participant’ means an employee of an Employer participatinth@Plan for a Performance Period as provideckitién 3.
(m) “P4P’ means the Conseco, Inc. Pay For Performance tiveeRlan, as it may be amended from time to time.

(n) “Performance Goafsmeans the pre-established objective performaned¢sgestablished by the Committee for each Perfocma
Period. Solely with respect to Covered Employeesfty Performance Period for which the P4P is iéeihto provide Qualified Performance-
based Compensation, Performance Goals shall biglisbted by the Committee no later than 90 days #feebeginning of the Fiscal Year to
which the Performance Goals relate (and in the chaePerformance Period shorter than a Fiscal,\Yealater than the date on which 25% of
the Performance Period has elapsed) and whiletthiarment of the Performance Goals is substantiailgertain. The Performance Goals r
be based upon the performance of the Company yohéitiated Corporation, of a division thereof, @or of an individual Participant, using
one or more of the Performance Measures selectiteb§ommittee. Separate Performance Goals magthblished by the Committee for
the Company or an Affiliated Corporation, or diaisithereof, or an individual. With respect to Raptnts who are not Covered Employees,
the Committee may establish other subjective oeathje goals, including individual Performance Goathich it deems appropriate. The
preceding sentence shall also apply to Covered &repk with respect to any Incentive Plan Awardiminded at the time of grant to be
Qualified Performance-based Compensation. Perface@oals may be set at a specific level, or magXpeessed as a relative percentage to
the comparable measure at comparison companiedefireed index.

(o) *“Performance Measutaneans one or more of the following criteria, ohigh Performance Goals may be based, subject to
Section 4(a): (1) gross or net revenue, premiurisated, new annualized premiums, and investmatnre, (2) any earnings or net income
measure, including earnings from operations, egmbefore taxes, earnings before interest and¥estand/or depreciation, statutory earn
before realized gains (losses), or net income abkglto common shareholders, (3) operating earnpprgsommon share (either basic or
diluted); (4) return on assets, return on investrnreturn on capital, return on equity, or retumtangible equity; (5) economic value created;
(6) operating margin or profit margin; (7) net irgst margin; (8) asset quality; (9) stock priceéatal stockholder return; and (10) strategic
business criteria, consisting of one or more objestbased on meeting specified market penetrattal, market capitalization, business
retention, new product generation, rate increatieres; geographic business expansion goals, cagttta(including cost of capital),
investment portfolio yield, risk-based capital tstary capital, BCAR, tax net operating loss utitibn, customer satisfaction, employee
satisfaction, agency ratings, management of empdoypractices and employee benefits, supervisiditigdtion and information technoloc
and goals relating to acquisitions or divestituwesubsidiaries, affiliates or joint ventures. Tthegeted level or levels of performance with
respect to such business criteria may be estalllishsuch levels and in such terms as the Comnmttgedetermine, in its discretion,
including in absolute terms, on a per share bagisgr basic or diluted), as a goal relative tdqrenance in prior periods, or as a goal
compared to the performance of one or more compacaimpanies or an index covering multiple compsnie

(p) “Performance Periddmeans a Fiscal Year or other period of time (Maitay be longer or shorter than a Fiscal Yearpgehe
Committee.

(@) *“Qualified Performanebased Compensatidrhas the meaning given such term under Sectiofmpaf the Code and the
regulations promulgated thereunder.
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3. PARTICIPATION

(a) _Participation in General. Individuals eligible to participate in the PdRall consist of officers and other employees of an
Employer whom the Committee determines have thenpiatl to contribute significantly to the succeshe Company and its Affiliated
Corporations. For each Performance Period the Ctiewrshall determine which officers and other erygés shall participate in the P4P.

(b) Eligibility to Receive Performandgased Compensation. The Committee shall designate which IncentileanAwards are
intended to be Qualified Performance-Based Compiemsand the individuals eligible to receive s@ahards, no later than the 90th day of
the Fiscal Year (or, in the case of a Performarer@B shorter than a Fiscal Year after no laten tthe@ date on which 25% of the Performa
Period has elapsed), so long as the attainmehed?érformance Goals is still substantially under@nly officers are eligible to receive an
Incentive Plan Award that is intended to be QuadifPerformance-Based Compensation.

4. INCENTIVE PLAN AWARDS

(@) _Determination of Incentive Plan Awards.

The Committee shall, promptly after the date onalvtihe necessary financial, individual or othepinfation for a particular
Performance Period becomes available, determineentifly in writing the degree to which each of therformance Goals has been
attained. Performance Goals shall, to the exteplicgble, be based upon generally accepted acemptinciples. The Committee may
adjust Performance Goals to take into accountffieeteof the following, subject to Section 6(l): &ges in accounting standards that
may be required by the Financial Accounting Stadsl&oard, the Securities and Exchange Commissianypother rulemaking body
after the Performance Goal is established; realiregstment gains and losses; extraordinary, uusaa+ecurring or infrequent item
currency fluctuations; acquisitions; divestituritigation losses; financing activities; expensesristructuring or productivity
initiatives; other non-operating items; new lawas&s or regulatory developments that result in tizipated items of gain, loss, income
or expense; executive severance arrangements;th@diems as the Committee determines to be redisio that the operating result:
the Company, division, or an Affiliated Corporatisimall be computed on a comparative basis fronoRedgnce Period to Performance
Period. Determination by the Committee or its desegshall be final and conclusive on all parties,dhall be based on relevant
objective information or financial data. The Comest may also, in its discretion, adjust a P4P Avibarsed on other factors it deems
relevant and appropriate; provided, however, thatGommittee may only exercise such discretiordiuce, and not to increase, a P4P
Award unless such award was not intended to beif@guaPerformance- based Compensation.

(b) _Eligibility and Amount of Incentive Plan Aaxd.

() To be eligible for payment of any P4P Awarde farticipant must: (x) have performed the Padicfjs duties to the satisfacti
of the Committee; (y) have not engaged in any aetrkd by the Committee to be inimical to the bastrést of the Company or an
Affiliated Corporation; and (z) otherwise compligith Company and Employer policies at all timeptd the date the P4P Award is
actually paid. No P4P Award shall be paid to angti€ipant who does not satisfy each of the aboweddition, unless the Committee
determines otherwise, the Participant must be eyepldy the Company or an Affiliated Corporationtba day on which the P4P
Award is scheduled to be paid in accordance witttiGe 4(c), except in the event termination is thuéhe Participant’s death or
disability (as defined in Section 422(c) of the €pdr a separate agreement entered into betwedpatticipant and his or her Empla
specifically
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provides otherwise; provided however, that no EBigaint shall receive such a P4P Award upon retirgrmepursuant to a separate
agreement entered into between the Participanhesnar her Employer unless such award was not d#eno be Qualified Performance-
based Compensation. In the event of a Participaegsh or disability, the PAP Award shall be predatased upon the period of
employment during the Performance Period. The Cdteenimay, in its sole discretion, reduce, elimiratecrease any P4P Award for
any individual or group, except that the amouramf P4P Award intended to be Qualified Performamesed Compensation may no
increased above the amount determined under Set@gdrereof.

(i) The P4P Award shall be determined by multiptyithe Incentive Percentage applicable to the éyaatit by the Participant’s
annual rate of salary in effect for the last fudypoll period of the Performance Period to which B4P Award pertains. In no event,
however, will a P4P Award for a Covered Employeesex $5,000,000 for a Fiscal Year Performance &¢oioin the case of a
Performance Period other than a Fiscal Year, aruabtbat bears the same ratio to $5,000,000 aB¢hfermance Period bears to a
Fiscal Year).

(iii) The Committee shall have the discretion antharity to make adjustments to any P4P Award iourhstances where, during
the Performance Period: (1) a Participant leaveEthployer and is rehired as a Participant; (2ai¢pant is hired, promoted or
transferred into a position eligible for P4AP papiation; (3) a Participant transfers between el@®4P positions with different Incentive
Percentages or Performance Goals; (4) a Participamtfers to a position not eligible to particgat the P4P; (5) a Participant becomes
eligible for an incentive from another incentivapimaintained by the Company or Affiliated Corpianat (6) a Participant is on a leave
of absence; and (7) similar circumstances deempbppate by the Committee, consistent with theppse and terms of the P4P;
provided however, that the Committee shall notiitb@rized to increase the amount of the P4P Awaydble to a Covered Employe
the amount was intended to be Qualified Performdnased Compensation.

(c) _Payment of Award Unless the Committee provides otherwise, P4Rrds will be paid in cash or cash equivalent withb
days of the end of the applicable Performance Bedavhich the award pertains, but in no eventrgiaccertification by the Committee as
provided in Section 4(a) and in no event past tite that would otherwise qualify the P4P Award &shart-term deferral” as that term is
defined in Treasury Regulation 1.4094b) promulgated under Section 409A of the Codanif portion of a P4P Award payable to a Cov
Employee that is intended to be Qualified Perforoeabased Compensation for any reason is not déxdiigiiayment of that portion shall, at
the Committee’s discretion, be deferred until thdiest date it may be paid and deducted; proviaagever, that any such deferral shall be
made in compliance with a plan designed to comptk the requirements of Section 409A of the Codetlter, if the Participant is on
administrative suspension at the time payment wotlidrwise be made, payment shall be delayed tinetimatter is resolved by the
Employer. No payment shall be made if the Committetermines the qualification requirements of Secti(b)(i) have not been satisfied by
the Participant.

5. ADMINISTRATION

(@) _General The P4P shall be administered by the Commigeéject to the provisions of the P4P, the Conamigthall have full
discretionary authority to administer and interghet P4P, to exercise all powers either specifigaiinted to it under the P4P or as are
necessary or advisable in the administration oR#e, to decide the facts in any case arising uthg@elP4P, to prescribe, amend and rescind
rules and regulations relating to the P4P, to meqoérformance reports on which it can base itsrdehations under Section 4(a), and to it
all other determinations necessary or advisabl¢h@administration of the P4P, all of which sl
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binding on all persons, including the Company, lfed Corporations, the Participants (or any perdaiming any rights under the P4P from
or through any Participant), and any shareholdéh@Company. A majority of the Committee shall stitate a quorum, and, provided a
qguorum is present (or unanimous written conseattisrwise obtained), the Committee shall act pursteaa majority vote of those present.
No member of the Board or the Committee shall dleldi for any action taken or determination madgoiod faith with respect to the P4P

any Plan Award.

(b) _Delegation Except to the extent prohibited by applicdble or the applicable rules of a stock exchange Gbmmittee may
allocate all or any portion of its responsibiliti@sd powers to any one or more of its members, dietggate all or any part of its
responsibilities and powers for administering td® o one or more persons as the Committee deegmspajate, and at any time revoke the
allocation or delegation; provided however, the @uttee may not delegate its responsibilities uriderPlan relating to any Covered
Employee’s P4P Award intended to be Qualified Remfmcebased Compensation to the extent delegation ishiteth under Section 162(r
of the Code.

6. MISCELLANEOUS

(&8 _Amendment and Termination

() The Board may at any time amend or termina¢eRAP (in whole or in part) without the approvatha shareholders of the
Company, except as otherwise provided in this 8ed{a). Neither the Company nor any Affiliated @amation is obligated to contini
this P4P.

(i) Unless terminated earlier by the Committee, Han shall terminate on the fifth anniversaryhef effective date. No further
P4P Awards may be granted under the Plan followhegermination date, but outstanding P4P Award®&formance Periods begun
prior to the Plan termination date shall continu@écordance with their terms.

(iii) Any amendment to the P4P that changes thesatd individuals of an Employer eligible to paiate, changes the
Performance Measures or the formula used or inessth® maximum dollar amount that may be paidRaricipant for a Performance
Period shall not be effective with respect to PAavards to Covered Employees intended to be Qudlfierformance-based
Compensation unless the amendment is approvedasgtstiders before the Plan Award is paid.

(b) _Effect of Incentive Plan Awards on Othem@aensation

(i) Plan Awards shall not be considered eligiblg pader other plans, benefit arrangements, or éringnefit arrangements of the
Company or an Affiliated Corporation, unless othieeaprovided under the terms of other plans.

(i) To the extent provided in the applicable béngtan or benefit arrangement of the Company oAHitiated Corporation,
amounts payable as Plan Awards will be reduceddoralance with the Participant’'s compensation rédo@lection, if any, in effect
under other plans at the time the Plan Award igmtise payable.

(¢) No Guarantee, No Funding The payment of a Plan Award for any Perfornea®eriod does not guarantee any person eligibility
for or payment of a Plan Award for any other Perfance Period. Plan Awards shall be paid solely filoengeneral assets of the Participant’s
Employer, to the extent the payments are attridatabservices for the Employer. To the extent pesson acquires a right to receive
payments from an Employer under the P4P, the igghd greater than the right of any other unsecgesteral creditor.
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(d) Tax Withholding The Participant’'s Employer shall have the tighdeduct from all payments made under the P4Hexteral,
state or local taxes required by law to be withheilth respect to the payments.

(e) _Governing Law The provisions of the P4P shall be interpreteastrued, and administered in accordance wéiheferenced
provisions of the Code and with the laws of thaeStd Delaware.

(H Awards Not Transferable Subject to Section 6(h), no amount payableitdyeld under the P4P for the account of, any
Participant, spouse or beneficiary shall be subfeahy manner to anticipation, alienation, satensfer, assignment, pledge, encumbrance, or
charge, and any attempt to so anticipate, aliesatk transfer, assign, pledge, encumber, or ehtimg same shall be void; nor shall any
amount payable to, or held under the P4P for tkewrt of, any Participant be in any manner liablesuch Participant’s debts, contracts,
liabilities, engagements, or torts, or be subjedrty legal process to levy upon or attach.

() _No Contract This P4P shall not be deemed a contract ol@mpent with any Participant, nor shall any proeishereof affect
the right of the Company or any Affiliated Corpaoarts to terminate a Participant’s employment.

(h) Payments to Minors and Incompetents; Deatlf any Participant, spouse or beneficiary tiedito receive any benefits hereunder
is a minor or is deemed by the Committee or isdgiul to be legally incapable of giving valid re¢eipd discharge for such benefits, they
will be paid to such person or institution as tt@rnittee may designate or to the duly appointeddiaa. Such payment shall, to the extent
made, be deemed a complete discharge of any syofepa under the Plan. In the event of a Participatgath prior to payment of any Plan
Award to which Participant is otherwise entitledyment shall be made to the Participant’s thenctffe beneficiary or beneficiaries in
accordance with the beneficiary designation onvilln the Company. If no such beneficiary desigmais in effect, payments shall be made
to the Participant’s estate.

(i) Recapture Rights If at any time after the date on which a Rgstint has received payment, or becomes vestéxiright to
receive payment, of an Incentive Plan Award the @ittee determines that the earlier determinatiotodke achievement of a Performance
Goal was based on incorrect data and that in f@cPerformance Goal had not been achieved or reddishieved to a lesser extent than
originally determined and a portion of the InceatRian Award would not have been paid or have degigen the correct data, then (i) any
such portion of the Incentive Plan Award for whgdyment had been received by the Participant blatiaid by the Participant to the
Company upon notice from the Company as providetheyCommittee and (ii) such portion of the InceatPlan Award that became vested
shall be deemed to be not vested.

() Right of Setoff The Company or any subsidiary or affiliatelef Company may, to the extent permitted by apbleckaw,
deduct from and set off against any amounts thegammy or a subsidiary or affiliate of the Companyrowe to the Participant from time to
time (including any amounts payable in connectidgth\any Incentive Plan Award, owed as wages, fringeefits or other compensation
owed to the Participant), such amounts as may leeldwy the Participant to the Company under the, Btaiuding but not limited to amounts
owed under Section 6(i), although the Participaatlgemain liable for any part of the Participanpayment obligation not satisfied through
deduction and setoff. By accepting any IncentivenFAward hereunder, the Participant agrees to adyction or setoff under this Section 6
OF

(k) Nonexclusivity of the Plan Neither the adoption of the Plan by the Baaodits submission of any terms of the Plan to the
stockholders of the Company for approval shall trestrued as creating any limitations on the povi¢h@ Board or a committee thereof to
adopt such other incentive arrangements, apart fhem
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Plan, as it may deem desirable, including incerdivangements and awards which do not qualify uBéetion 162(m) of the Code, and such
other arrangements may be either applicable gdperabnly in specific cases.

() Compliance with Section 162(m) of the Codelt is the intent of the Company that compensatinder the Plan payable to
Covered Employees shall constitute Qualified Penforce-based Compensation unless otherwise detetioynlne Committee at the time of
allocation of an award. Accordingly, the terms etfon 4 and other provisions of the Plan, inclgdime definitions and other terms used
therein, shall be interpreted in a manner condistith Section 162(m) of the Code. If any provisfrthe Plan or any document relating tc
award that is designated as intended to comply Sétttion 162(m) of the Code does not comply onéemsistent with the requirements of
Section 162(m) of the Code, such provision shaltdmestrued or deemed amended to the extent negeéssaynform to such requirements,
and no provision shall be deemed to confer uporCbramittee or any other person discretion to ireeg¢he amount of compensation
otherwise payable in connection with any such awgh attainment of the applicable performanceahjes. Notwithstanding the
foregoing, however, whenever the Committee detesmthat it is advisable to grant or pay Plan Awdnds do not qualify as Qualified
Performance-based Compensation, the Committee ralg grants or payments without satisfying the negiénts of Section 162(m) of the
Code, provided, however, that any such determinatiast be made prior to the time that any suchtgnapayment is made.

(m) Severability; Entire Agreement If any of the provisions of this Plan or anyaad document is finally held to be invalid, illéga
or unenforceable (whether in whole or in part) fspmvision shall be deemed modified to the exteat,only to the extent, of such invalidi
illegality or unenforceability, and the remainingpisions shall not be affected thereby; providedt, if any of such provisions is finally he
to be invalid, illegal, or unenforceable becausxieeds the maximum scope determined to be attepbapermit such provision to be
enforceable, such provision shall be deemed todmifiad to the minimum extent necessary to modifgtsscope in order to make such
provision enforceable hereunder. The Plan and aycadocuments contain the entire agreement gbdinges with respect to the subject
matter thereof and, unless specified otherwisegrsgule all prior agreements, promises, covenamggements, communications,
representations and warranties between them, whetiteen or oral, with respect to the subject reathereof.

(n) _Captions The captions contained in the P4P are inseniédas a matter of convenience and for referaemecein no way define,
limit, enlarge or describe the scope or intenhef®lan, nor do they in any way affect the consivn®f any provision of the Plan.

(0) _Section 409A For purposes of this Plan, references to arcterm or event (including any authority or rigfithe Company
or a Participant) being in compliance with Secd@9A of the Code shall mean, for an award that‘dederral” under Section 409A (&09A
Award”), that the term or event will not cause Brarticipant to be liable for payment of interesadax penalty under Section 409A and, for
an award that is not considered a “deferral” urkrtion 409A (a “non-409A Award”), that the termewent will not cause the award to be
treated as a deferral subject to Section 409A. Qitwvisions of the Plan notwithstanding, the teohany 409A Award and any Non-409A
Award, including any authority of the Company aights of the Participant with respect to the Awasitiall be limited to those terms
permitted under Section 409A, and any terms nahjigrd under Section 409A shall be automaticallydified and limited to the extent
necessary to conform with Section 409A. For thigppae, other provisions of the Plan notwithstandihg Company shall have no authority
to accelerate distributions relating to 409A Awairdexcess of the authority permitted under Sectio®A, and any distribution subject to
Section 409A(a)(2)(A)(i) (separation from servite)r “key employee” as defined under Section 409&}§&B)(i), shall not occur earlier than
the earliest time permitted under Section 409A &R i).
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Annual Meeting of Shareholders To Be Held on May 112010
This Proxy is Solicited on Behalf of the Board of Dectors

Each person signing this card on the reverse sdebly appoints, as proxies, Edward J. Bonach, Boldline, and Eric R. Johnson, or any of
them with full power of substitution, to vote allaaes of Common Stock which such person is entidadte at the Annual Meeting of
Shareholders of Conseco, Inc. to be held at thes€@mmConference Center, 11825 N. Pennsylvani€&tmel, Indiana at 8:00 a.m. EDT on
May 11, 2010, and any adjournments thereof.

This proxy card will be voted as directed. If no istructions are specified, the shares represented lblgis proxy shall be voted FOR the
election of all directors listed in Item 1, FOR theapproval of the name change amendment in Iltem 2,BR approval of the NOL
Protective Amendment in Item 3 and FOR the 2010 Pafpr Performance Incentive Plan in Iltem 4.

This proxy is continued on the reverse side.
Please sign on the reverse side and return promptly

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be heldbn May 11, 2010. The proxy
statement and the annual report to shareholders aravailable at www.proxyvote.com
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ANNUAL MEETING OF SHAREHOLDERS OF
CONSECO, INC.
May 11, 2010

Please date, sign and mail
your proxy card in the
envelope provided as soon
as possible.

i Please detach along perforated line and malierenvelope providedi

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR
BLACK INK AS SHOWN HERE
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ALL NOMINEES LISTED BELOW.
1. Election of Directors: Election of the nominees ranbelow as directors for c-year terms expiring in 201
NOMINEES:

D FOR ALL NOMINEES (@) Donna A. James
@] Debra J. Perry
0] C. James Priel
D WITHHOLD AUTHORITY (@) Charles W. Murphy
FORALL NOMINEES 0] Michael T. Tokar:z
@] R. Glenn Hilliard
@] Neal C. Schneide
[] FORALLEXCEPT o) John G. Turner
(See Instructions below) o) R. Keith Long
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSALS 2, 3 AND 4.
FOR AGAINST ABSTAIN
2. Approval of the name change. D D D
3. Approval of the NOL Protective Amendment. D D D
4.  Approval of the 2010 Pay for Performanceshitve Plan. D D D

In their discretion, the proxies are authorizestdte upon such other matters as may properly ceefmrd the meeting.

The undersigned hereby acknowledges receipt dildtiee of the Annual Meeting and Proxy Statemenéda\pril , 2010
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INSTRUCTION: To withhold authority to vote for any individual minee(s),
mark“FOR ALL EXCEPT” and fill in the circle next to
each nominee you wish to withhold, as shown her®

MARK “X" HERE IF YOU PLAN TO ATTEND THE MEETING.

O

To change the address on your account, please thedlox at right

and indicate your new address in the address siamee. Please no

that changes to the registered name(s) on the atomay not be
submitted via this metho I:I

Signature of Sharehold Date: Signature of Sharehold Date:

Note: Please sign exactly as your name or names appehisoProxy. When shares are held jointly, eacldé&oshould sign. When signing as executor, admatist, attorney,
trustee or guardian, please give full title as sufctive signer is a corporation, please sign doliporate name by duly authorized officer, giving fitle as such. If signer
u is a partnership, please sign in partnership nayreuthorized persol



