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As filed with the Securities and Exchange Commissio August 1, 1997
Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

Registration Statement
Under
The Securities Act of 1933

CONSECO, INC.

(Exact name of registrant as specified in its @rart

I ndi ana 35- 1468632
(State of Incorporation) (I.R S. Enployer
Identification No.)
11825 N. Pennsyl vani a Street
Carnel, |ndiana 46032
(Address of Principal Executive Ofices) (Zi p Code)

Conseco, Inc. 1997 Non-Qualified Stock Option Plan
(Full title of the plans)

Karl W. Kindig
11825 N. Pennsylvania Street
Carmel, Indiana 46032
(Name and address of agent for service)

(317) 817-6708
(Telephone number, including area code, of agargdovice)

CALCULATI ON OF REG STRATI ON FEE

Proposed Proposed
Maxi mum Maxi mum
Anmount O fering Aggr egat e
Title of Securities to be Price O fering Amount  of
to be Registered Regi st ered Per Share Price Regi stration Fee
Common St ock, no par val ue 12, 000, 000 shares (1) Not applicable $480, 446, 796( 2) $145, 590
(1) Subject to increase (or decrease) in accordance wth Rule 416 of

Regulation Cto reflect a nerger, consolidation, reorganization,
recapitalization, stock dividend, stock split or other change in the
corporate structure of the Registrant which results in a change in the
nunber of shares under the Plan.

(2) Estimated solely for the purpose of calculating the registration fee
pursuant to Rule 457(h) (1) of Regulation C, on the basis of 6,182,525
shares being purchased under the Plan at a purchase price of $40.5625
share, 321,941 shares being purchased under the Plan at a purchase
price of $40.1875 per share, the exercise price in effect for such
shares and 5,495,534 shares being purchased under the Plan at a
purchase price of $39.4375 per share, the exercise price in effect for
such shares.



PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The documents listed below are hereby incorporayeaference into this Registration Statement:
1. Annual Report on Form 10-K of Conseco, Inc. (iempany" or the "Registrant") for the year en@etember 31, 1996.
2. Quarterly Report on Form 10-Q filed by the Comp#or the quarterly period ended March 31, 1997.
3. Current Reports on Form 8-K dated April 1, 199d April 30, 1997.

4. The description of the Company's common stoglkpar value (the "Common Stock"), contained irR&gistration Statement on Form 8-A
filed with the Commission on August 27, 1986, imthg any reports filed under the Securities Excleafgt of 1934, as amended (the
"Exchange Act"), for the purpose of updating suebatiption.

All documents filed subsequent to the foregoingh®y Company pursuant to Sections 13(a), 13(c)ntil&(d) of the Exchange Act, prior to
the filing of a post-effective amendment which tates that all securities registered have beenasolhich deregisters all securities then
remaining unsold, shall be deemed to be incorpdrayereference into this Registration Statementtartze a part hereof from the date of
filing of such documents.

Item 4. Description of Securities.
(See Item 3)
Item 5. Interests of Named Experts and Counsel.

Certain legal matters in connection with the semsgioffered hereby will be passed upon for the Gamy by Karl W. Kindig, Senior Vice
President, Legal of Conseco Services, LLC, a whmlyed subsidiary of the Company. Mr. Kindig i2u#i-fime employee of the Company
and owns shares and holds options to purchasessta@ompany common stock.

Item 6. Indemnification of Directorsand Officers.
The Indiana Business Corporation Law grants authtidn to Indiana corporations to indemnify offie@nd directors from
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liability for their conduct if such conduct wasgdeod faith and was in the corporation's best istsrer, in the case of directors, was not
opposed to such best interests, and permits tlehase of insurance in this regard. In addition sthereholders of a corporation may approve
the inclusion of other or additional indemnificatiprovisions in the articles of incorporation arnydl&ws.

The Code of By-Laws of the Registrant providestf@ indemnification of any person made a partynp &ction, suit or proceeding by reason
of the fact that he is a director, officer or enygle of the Registrant, unless it is adjudged ifmsation, suit or proceeding that such person is
liable for negligence or misconduct in the perfoneeof his duties. Such indemnification shall baiast the reasonable expenses, including
attorneys' fees, incurred by such person in coioreutith the defense of such action, suit or prodeg In some circumstances, the Regis
may reimburse any such person for the reasonabte obsettlement of any such action, suit or peda®y, if a majority of the members of
Board of Directors not involved in the controveshall determine that it was in the interests ofRlagjistrant that such settlement be made
that such person was not guilty of negligence @conduct.

Item 7. Exemption from Registration Claimed.
Not Applicable
Item 8. Exhibits.
See the Exhibit Index immediately following thersidure pages to this Registration Statement.
I[tem 9. Undertakings.
The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehist&Registration Statement:
(i) To include any prospectus required by Sectida}(3) of the Securities Act of 1933 (the "Act");

(i) To reflect in the prospectus any facts or dsaarising after the effective date of this Registm Statement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chanipe iinformation set forth in this
Registration Statement;

(i) To include any material information with resgt to the plan of distribution not previously désed in this Registration Statement or any
material change to such information in this Registn Statement;



Provided, however, that paragraphs (1)(i) andd@inot apply if the information required to be imbtd in a post-effective amendment by
those paragraphs is contained in periodic repoed by the Registrant pursuant to
Section 13 or Section 15(d) of the Exchange Adt &éna incorporated by reference into this RegismaStatement.

(2) That, for the purpose of determining any lidpilinder the Act, each such post-effective amemdrakall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(4) That, for purposes of determining any liabilityder the Act, each filing of the Registrant'swainmeport pursuant to Section 13(a) or
Section 15(d) of the Exchange Act (and, where apple, each filing of an employee benefit planisuah report pursuant to Section 15(d) of
the Exchange Act) that is incorporated by refer@ndhis Registration Statement shall be deemdzkta new registration statement relatin
the securities offered herein, and the offeringuth securities at that time shall be deemed taéditial bona fide offering thereof.

(5) Insofar as indemnification for liabilities ang under the Act may be permitted to directorficefs and controlling persons of the
Registrant pursuant to the foregoing provisiongtberwise, the Registrant has been advised theiopinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Act and is,df@e, unenforceable. In the event th
claim for indemnification against such liabilitiésther than the payment by the Registrant of exgeiecurred or paid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be goverogdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Carme§t8 of Indiana, on the 30th day of July, 1997.

CONSECO, INC.

By: /S/ROLLIN M DI CK

Rollin M Dick
Executive Vice President

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

Si gnat ures Title (Capacity) Dat e
/ S/ STEPHEN C. HI LBERT Chai rman of the July 30, 1997
---------------------- Board, President and
St ephen C. Hil bert Chi ef Executive

O ficer (Principal
Executive O ficer)

/SIROLLIN M DI CK Executive Vice July 30, 1997
----------------------- President, Chief
Rollin M Dick Fi nancial O ficer

and Director
(Principal Financial

O ficer)
/' SI JAMES S. ADAMS Seni or Vice President July 30, 1997
----------------------- and Treasurer (Principal
James S. Adans Accounting O ficer)
/ SI NGAI RE E. CUNEO Di rect or July 30, 1997
Ngaire E. Cuneo
/ S/ DAVI D R. DECATUR Di rector July 30, 1997
Davi d R Decatur
/ S/ DONALD F. GONGAWARE Di rector July 30, 1997
Donal d F. Gongawar e
/SIJOHN M MJTZ Director July 30, 1997

John M Mtz



/SIM PH L HATHAWAY Di rector July 30, 1997

M Phi| Hat haway

/' SI JAMES D. MASSEY Director July 30, 1997

James D. Massey

/'SIDENNI S E. MJURRAY, SR Director July 30, 1997

Dennis E. Murray, Sr.



EXHIBITS

Exhi bit No.

4(a) Anended and Restated Articles of Incorporation of the
Registrant were filed with the Comm ssion as Exhibit 3.1
to the Registration Statement on Form S-2, No. 33-8498
Articles of Amendnment thereto, as filed Septenmber 9, 1988
with the Indiana Secretary of State, were filed with the

Commission as Exhibit 3.1.1 to the Registrant'sugiiiReport on Form 10-K for 1988; Articles of Amemeht thereto, as filed June 13, 1989
with the Indiana Secretary of State, were filedwtite Commission as Exhibit 3.1.2 to the RegissaReéport on Form 10-Q for the quarter
ended June 30, 1989; Articles of Amendment thetdiled June 29, 1993 with the Indiana Secretéi§tate, were filed with the
Commission as Exhibit 3.1.3 to the Registrant'sdRegn Form 10-Q for the quarter ended June 303;188d Articles of Amendment thereto
relating to the PRIDES were filed with the Comnussas Exhibit

3.(i).3 to the Registrant's Report on Form 8-K date

January 17, 1996, and are incorporated herein by this

ref erence.
5(a) Opi nion of Counsel re: legality
23(a) Consent of Counsel [See Exhibit 5(a)]

23(b) Consent of |ndependent Accountants



Exhibit 5(a)
July 30, 1997

Board of Directors

Conseco, Inc.

11825 N. Pennsylvania Street
Carmel, Indiana 46032

Re: Conseco, Inc.
Registration Statement on Form S-8

Gentlemen and Madam:

| am Senior Vice President, Legal of Conseco SesyitLC, a wholly owned subsidiary of Conseco, lao.Indiana corporation (the
"Company"). | have acted as counsel to the Compaangnnection with the Registration Statement om¥8-8 concerning shares of comn
stock, no par value, of the Company ("Common Stpttkbe issued in connection with the Conseco, 1887 Non-Qualified Stock Option
Plan (the "Plan"). In connection with my represéotg | have examined the corporate records ofxbmpany, including its Amended and
Restated Articles of Incorporation, as amended| Bys and other corporate records and documentiarelmade such other examinations
as | considered necessary to render this opiniase® upon the foregoing, | am of the opinion that:

1. The Company is a corporation duly organized\aidily existing under the laws of the State ofifdh.
2. The Plan and the shares of Common Stock co\mréide Plan have been duly authorized by all régueorporate action.

3. With respect to the authorized but unissuedeshaf Common Stock covered by the Plan, such shahes issued in accordance with the
terms and provisions for their issuance, will bidhaissued, fully paid and non-assessable.

| consent to the filing of this opinion as an exhib the registration statement referred to abave to all references to me in such registration
statement.

Very truly yours,

/sl Karl W Kindig



CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference irrdggstration statement of Conseco, Inc. on Foréh(Bile No. 333-00000), of our reports
dated March 14, 1997 on our audits of the constdifinancial statements and financial statememeduales of Conseco, Inc. and subsidie
as of December 31, 1996 and 1995, and for the ysatsd December 31, 1996, 1995 and 1994, includ#teiAnnual Report on Form 10-K.

/'s/ COOPERS & LYBRAND L.L.P

COOPERS & LYBRAND L. L.P.

I ndi anapol i s, |ndiana
July 31, 1997

End of Filing
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