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This Registration Statement contains alternate sections, paragraphs,
sentences or phrases which will be contained in two forms of prospectus covered
in this Registration Statement, one to be used in connection with an offering of
shares of our common stock and the other to be used in connection with a
concurrent offering of shares of our class B mandatorily convertible preferred
stock. Those sections, paragraphs, sentences or phrases that will appear only in
the common stock prospectus are marked at the beginning of such section,
paragraph, sentence or phrase by the symbol [C] and those that will appear only
in the class B mandatorily convertible preferred stock prospectus are designated
with the symbol [P]. Unless so indicated with a [C] or [P], the language therein
will appear in both forms of prospectus.

THE INFORMATION IN THIS PRELIMINARY PROSPECTUS IS NOT COMPLETE AND MAY BE
CHANGED. THESE SECURITIES MAY NOT BE SOLD UNTIL THE REGISTRATION STATEMENT FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PRELIMINARY
PROSPECTUS IS NOT AN OFFER TO SELL NOR DOES IT SEEK AN OFFER TO BUY THESE
SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT PERMITTED.

[C] Subject to Completion, Dated March 23, 2004
(CONSECO LOGO)
Shares

CONSECO, INC.

Common Stock

We are offering shares of our common stock. Concurrently with this
offering, we are offering shares of our % class B mandatorily convertible

preferred stock. The closing of this offering is not conditioned upon the
closing of the class B preferred stock offering.

Our common stock is listed on the New York Stock Exchange under the symbol
"CNO." The last reported sale price of our common stock on March 22, 2004 was
$22.32 per share.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE "RISK FACTORS" BEGINNING ON
PAGE 14 TO READ ABOUT FACTORS YOU SHOULD CONSIDER BEFORE BUYING OUR SECURITIES.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

Per Share Total

Tnitial price to PUBLiC. . it ittt et ettt e e S S
Underwriting discCoUnt .. ... v ittt ittt eeeeeeeeeeeeeeennnns S S
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Proceeds, before expenses, L0 CONSECO. . vttt eeeeeeeeeenennnnn S S

To the extent that the underwriters sell more than shares of common
stock, the underwriters have the option to purchase up to an additional
shares from us at the initial price to public less the underwriting discount.

The underwriters expect to deliver the shares of common stock to purchasers
on , 2004.

GOLDMAN, SACHS & CO. MORGAN STANLEY

CREDIT SUISSE FIRST BOSTON

DEUTSCHE BANK SECURITIES

JPMORGAN

LAZARD

Prospectus dated , 2004.

THE INFORMATION IN THIS PRELIMINARY PROSPECTUS IS NOT COMPLETE AND MAY BE
CHANGED. THESE SECURITIES MAY NOT BE SOLD UNTIL THE REGISTRATION STATEMENT FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PRELIMINARY
PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES NOR DOES IT SEEK AN OFFER TO
BUY THESE SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT
PERMITTED.

[P] Subject to Completion, Dated March 23, 2004
(CONSECO LOGO)
Shares
CONSECO, INC.

)

% Mandatorily Convertible Preferred Stock, Class B

(liguidation preference $ per share)
We are offering shares of our % mandatorily convertible preferred
stock, class B. Concurrently with this offering, we are offering shares of

our common stock. The closing of this offering is conditioned upon the closing
of the common stock offering.

Dividends on the shares of class B preferred stock will be cumulative from
, 2004 and will be payable , , and
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of each year, commencing on , 2004. Accumulated unpaid
dividends will cumulate dividends at the annual rate of %. The dividend
rate is $ per share per annum.

On the mandatory conversion date, each share of class B preferred stock
will automatically convert into shares of our common stock based on the
conversion rates described in this prospectus. Our common stock is listed on the
New York Stock Exchange under the symbol "CNO." The last reported sale price of
our common stock on March 22, 2004 was $22.32 per share.

Prior to this offering there has been no public market for the class B
preferred stock. We intend to list the class B preferred stock on the New York
Stock Exchange under the symbol "CNO PrB."

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE "RISK FACTORS" BEGINNING ON
PAGE 14 TO READ ABOUT FACTORS YOU SHOULD CONSIDER BEFORE BUYING OUR SECURITIES.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THESE SECURITIES OR PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

Per Share Total
Tnitial price to PUbLiC. . ittt et ettt eeeeeeeeenn S S
Underwriting discCoUnt. ... . uiii ittt ittt eeeeeeeeeeeneennnns S S
Proceeds, before expenses, £O CONSECO. . vttt weeeeeeeeeennnnns S S
To the extent that the underwriters sell more than shares of class B
preferred stock, the underwriters have the option to purchase up to an
additional shares of class B preferred stock from us at the initial price

to public less the underwriting discount.

The underwriters expect to deliver the shares of class B preferred stock to
purchasers on , 2004.

GOLDMAN, SACHS & CO. MORGAN STANLEY

BANC OF AMERICA SECURITIES LLC
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PROSPECTUS SUMMARY

OUR BUSINESS

We are a holding company for a group of insurance companies operating
throughout the United States that develop, market and administer supplemental
health insurance, annuity, individual life insurance and other insurance
products. We focus on serving the senior and middle-income markets, which we
believe are attractive, high growth markets. We sell our products through three
distribution channels: career agents, professional independent producers and
direct marketing. As of December 31, 2003, we had $2.8 billion of shareholders'
equity and $29.9 billion of assets. For the four months ended December 31, 2003,
we had $1,505.5 million of revenues and $96.3 million of net income.

We conduct our business operations through two primary operating segments,
based primarily on method of product distribution, and a third segment comprised
of businesses in run-off. Prior to September 30, 2003, we conducted our
insurance operations through one segment. In the fourth quarter of 2003, we
implemented changes contemplated in our restructuring plan to conduct our
business through the following segments:

— BANKERS LIFE, which consists of the businesses of Bankers Life & Casualty
Company and Colonial Penn Life Insurance Company. Bankers Life & Casualty
markets and distributes Medicare supplement insurance, life insurance,
long-term care insurance and fixed annuities to the senior market through
approximately 4,000 exclusive career agents and sales managers. Colonial
Penn markets graded benefit and simplified issue life insurance directly
to consumers through television advertising, direct mail, the internet
and telemarketing. Both Bankers Life & Casualty and Colonial Penn market
their products under their own brand names. See "Business —-- Products —-
Life -- Traditional Life" for an explanation of graded benefit and
simplified issue insurance.

— CONSECO INSURANCE GROUP, which markets and distributes specified disease
insurance, Medicare supplement insurance, and certain life and annuity
products to the senior and middle-income markets through over 500
independent marketing organizations that represent over 9,100 producing
independent agents. This segment markets its products under the "Conseco"
brand.

— OTHER BUSINESS IN RUN-OFF, which includes blocks of business that we no
longer market or underwrite and are managed separately from our other
businesses. This segment consists of long-term care insurance sold
through independent agents and major medical insurance.
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We also have a corporate segment, which consists of holding company
activities and certain non-insurance company businesses that are not related to
our operating segments.

The following table sets forth information on our segments for the four
months ended December 31, 2003 (dollars in millions):

COLLECTED PREMIUMS

————————————————————— INCOME BEFORE

S PERCENTAGE INCOME TAXES
Bankers Life. ...ttt eneeneeeeeeeennnn $ 720.3 54.8% $ 85.5
Conseco INSUTaNnCe GrOUP . « e e e e v v eennnneneeeeennnns 421.6 32.0 94.3
Other Business In Run-off............... ... 173.9 13.2 12.8
[ oY B o= —— —— (43.1)
o o $1,315.8 100.0% $149.5

OUR RESTRUCTURING

We are in the process of significantly restructuring our business through a
process which included the bankruptcy of our predecessor company and our
subsequent emergence from bankruptcy on September 10, 2003. None of our
insurance company subsidiaries were a part of the bankruptcy petitions, although
the bankruptcy did cause disruptions to our insurance operations.

We have achieved several critical financial goals as part of our
restructuring, including:

- reducing our debt and other obligations by $5.7 billion,

— disposing of the assets of our predecessor's finance business,

— selling non-core operating subsidiaries such as Conseco Variable
Insurance Company,

— improving the risk profile of our investment portfolio, and

— improving the financial strength of our insurance companies as measured

by risk-based capital.

We have also recruited and integrated new members into our management team,
and we have a new board of directors. Since our emergence from bankruptcy,
management has continued to take steps in an effort to improve our profitability
and further streamline our business. For example, in September 2003, we sold our
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stake in the General Motors building in New York City, which increased the
statutory capital and surplus of our insurance subsidiaries by over $350
million.

We have also undertaken several strategic initiatives to streamline our
business lines, focusing on those businesses we believe are most profitable.
These initiatives include emphasizing the sales of Medicare supplement and
specified disease products and de-emphasizing sales of certain annuity and life
products, ceasing sales of long-term care products in Conseco Insurance Group
and attempting to re-price certain lines of business through significant rate
increases.

The next stage of our restructuring, which includes the offering of our
common stock and the offering of the class B preferred stock, is a
recapitalization of our current balance sheet. The completion of the offering of
our class B preferred stock is conditioned upon the completion of the offering
of our common stock. The completion of the offering of our common stock is not
conditioned upon the completion of the offering of our class B preferred stock.
Our current capitalization is presented below:

AS OF
DECEMBER 31, 2003

(IN MILLIONS)

NOLES PAVAD L. i ittt ettt et ettt e e ettt ettt e e e $1,300.0
Equity:
Preferred stock, par value $0.01 per share, 265,000,000
authorized; 34,386,740 shares of class A senior
cumulative convertible exchangeable preferred stock

issued and outstanding.........o ittt 887.5
Common stock, par value $0.01 per share, 8,000,000,000
authorized; 100,115,772 issued and outstanding......... 1.0
Additional paid-in-capital........iiiii ittt eannn 1,641.9
Accumulated other comprehensive income.................... 218.7
Retained earningsS. ...ttt ettt e teeeeeeeeeenaeens 68.5
Total EQUILY . ittt it e e e e et e e e e ettt et e 2,817.6
Total capitalization..... ettt et neeeneeeennnnn $4,117.6

Our recapitalization has two components:

— REDEMPTION OF OUR EXISTING PREFERRED STOCK. We plan to use a portion of
the proceeds of the offerings to redeem all of our outstanding class A
senior cumulative convertible exchangeable preferred stock.
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— REDUCTION AND REPLACEMENT OR RENEGOTIATION OF OUR EXISTING BANK CREDIT
FACILITY. We intend to reduce our overall senior indebtedness, reduce
our borrowing costs and improve the terms and conditions of our existing
bank credit facility. We believe that we can achieve these goals by using
a portion of the proceeds of the offerings of our common stock and our
class B preferred stock to

retire a portion of our existing debt and/or by renegotiating the terms
of our existing bank credit facility.

By redeeming all the class A preferred stock and reducing our overall
indebtedness, our goals are to improve the financial flexibility of our top-tier
holding company and improve the financial strength ratings of our insurance
companies. The completion of the common stock offering is not conditioned upon
completion of the class B preferred stock offering, and if we complete the
common stock offering but not the class B preferred stock offering, we will have
fewer proceeds to apply in this regard.

COMPETITIVE STRENGTHS

We believe our competitive strengths have enabled and will continue to
enable us to capitalize on the opportunities in our target markets. These
strengths include:

- our position as a leading national provider of life and health insurance
products to the senior market,

- our broad-based distribution networks,
- our strong, nationally recognized brand names, and
- our experienced management with a proven track record.

LEADING NATIONAL PROVIDER OF LIFE AND HEALTH INSURANCE PRODUCTS TO THE
SENIOR MARKET. The Bankers Life segment is one of the leading national
providers of life and health insurance products focused primarily on the senior
market. The career agents and direct distribution channels within Bankers Life
provide a number of products that are important to the financial well-being of
seniors: supplemental health coverage, including Medicare supplement and
long-term care insurance, as well as selected life and annuity products.
According to the most recently published study on the Medicare supplement market
by the Life Insurance Marketing Research Association, we were ranked second in
sales of agent-distributed Medicare supplement insurance based on collected
premiums in 2002. Our approximately 4,000 career agents are trained to cater to
the needs of the senior market. Current demographic trends indicate that the
senior market will continue to grow, and we believe our focus on seniors will
provide us with a significant opportunity to increase our share of this market.

BROAD-BASED DISTRIBUTION NETWORKS. Our broad-based distribution networks
provide us with a number of ways to reach our target markets. Our career agents
and direct distribution channels focus on the senior market. We also have
independent agents who focus on senior market products such as Medicare
supplement insurance. Our independent agents also sell certain of our products

10
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that are specifically designed for the under-age-65 middle-income market. These
products include our specified disease insurance coverage, such as cancer and
heart/stroke products, as well as equity-indexed life insurance and
equity-indexed annuities. Despite the bankruptcy, we have retained the majority
of our career agents, including 80 percent of our top 1,000 career agents. Our
top 1,000 career agents collectively accounted for over 50 percent of Bankers
Life & Casualty's sales during 2003. In 2003, 52 percent of our sales were
through career agents, 45 percent were through independent distributors, and 3
percent were through direct marketing by Colonial Penn.

STRONG, NATIONALLY RECOGNIZED BRAND NAMES. We believe our brands are
widely recognized by our customers and distributors. We believe we have
successfully developed product-focused consumer recognition in our chosen
markets through three distinct brands -- Conseco, Bankers Life & Casualty and
Colonial Penn. We believe our multiple-brand strategy has helped us maintain
sales of certain key products, such as Medicare supplement, and retain business
through our reorganization. We continue to raise the profile of our brands
through our "Step Up" campaign and several national and local community
sponsorship arrangements, including the Indy Racing League and the Conseco
Fieldhouse in Indianapolis, home to the Indiana Pacers NBA basketball team. In
addition, we continue to raise the profile of our Bankers Life brand through our
continued relationship with the Alzheimer's Association and International
Longevity Center as well as a renewed relationship with Paul Harvey, who for
many years was the spokesperson for Bankers Life & Casualty. We believe that our
brands give us a key competitive advantage, allowing us to continue to build and
maintain strong relationships with our customers and distributors.

3

EXPERIENCED MANAGEMENT WITH A PROVEN TRACK RECORD. Our strong, experienced
senior management team has led us through our restructuring to date. Our
management is led by our President and Chief Executive Officer, William J. Shea,
who has over 25 years of financial services experience and joined Conseco in
2001. Mr. Shea has served as Vice Chairman and Chief Financial Officer of
BankBoston Corporation and as Partner and Vice Chairman of
PricewaterhouseCoopers LLP, formerly Coopers & Lybrand LLP. In addition to our
experienced senior management team, our Non-Executive Chairman, R. Glenn
Hilliard, has over 35 years of insurance experience, having served most recently
as Chairman and CEO of ING Americas. Mr. Hilliard joined our board in September
2003. Our management's knowledge and experience have helped us maintain our
business operations through the restructuring and are expected to provide us
with opportunities to further enhance our business in the future.

SUMMARY RISK FACTORS

You should carefully consider the following important risks:

- Our recent bankruptcy and legal proceedings that arose in the context of
our bankruptcy may continue to disrupt our operations and hamper our
efforts to restore confidence in the "Conseco" brand, which may
negatively impact our financial results and liquidity.

11
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— An important competitive factor for our insurance subsidiaries is the
financial strength ratings they receive from nationally recognized rating
organizations. Most of our competitors have higher financial strength
ratings than we do and we believe it 1is critical for us to improve our
ratings to be competitive. If we are not able to improve and maintain the
financial strength ratings of our insurance subsidiaries, we may
experience lower sales, increased agent attrition and increased
policyholder lapses and redemptions.

— Despite our recent emergence from bankruptcy, we continue to have a
substantial amount of indebtedness. If we fail to meet our repayment
obligations or to meet or maintain various covenants and financial ratios
under our senior credit facility, our lenders are entitled to accelerate
the repayment of these loans. If the loans are accelerated and we do not
have sufficient liquidity to repay them, we may be forced to seek
bankruptcy protection again. In addition, our senior credit facility may
restrict our ability to engage in activities that may be beneficial to
our future growth and profitability.

- We are an insurance holding company with no business operations of our
own. As a result, we depend on our subsidiaries for cash to meet our
obligations. The ability of our insurance subsidiaries to distribute cash
to us is subject to state insurance regulations. Accordingly, our ability
to meet our obligations [P], including our obligation to pay dividends on
the class B preferred stock, may be constrained by our subsidiaries'
ability under state insurance regulations to distribute cash to us.

— We set premium rates on our insurance policies based on facts and
circumstances at the time we issue the policies and on assumptions about
numerous variables. When we set premium rates, we cannot predict with
certainty what the actual claims on our policies will be. This is
particularly true in the context of setting rates on our long-term care
policies, for which we have relatively limited historical claims
experience. If our premium rates are not adequate or if we are unable to
obtain regulatory approval to increase our premium rates, our results of
operations will be negatively affected.

Please see "Risk Factors" for information on these and other risks related
to our business and this offering.

STRATEGY

Our objective is to generate attractive returns on equity while growing a
stable, well capitalized insurance business focused on serving the middle-income
and senior markets. We intend to achieve these objectives by executing the
following strategies:

— focus on the senior and middle-income markets,
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- continue to improve our financial condition,

— use our distribution network to strengthen market access, and

- continue to improve our operational efficiency.

FOCUS ON THE SENIOR AND MIDDLE-INCOME MARKETS. We are committed to serving
the senior and middle-income markets in the United States. Our customer base
includes approximately 3.8 million policyholders. According to the January 2004
issue of "Journal of Financial Service Professionals," the population of the
United States age 50 or older is projected to increase by approximately 27
percent from 2004 to 2014. We have taken several steps in recent periods to
sharpen our focus on both markets by strengthening our distribution, reducing
our sales of non-core life and annuity products and introducing new and
innovative supplemental health and retirement savings products targeting senior
and middle-income customers.

CONTINUE TO IMPROVE OUR FINANCIAL CONDITION. We seek to continue to
improve our financial condition by reducing debt at the holding company,
maintaining adequate risk-based capital in our operating subsidiaries and
focusing on marketing profitable products. We took a series of actions in 2002
and 2003 to enhance our financial condition. In addition to reducing our debt
and other obligations at the holding company by $5.7 billion through the
bankruptcy, we improved the risk profile of our investment portfolio and the
financial strength of our insurance companies as measured by risk-based capital.
Our fixed maturity investment portfolio is primarily comprised of government,
investment-grade and structured securities. Below-investment grade securities
comprised 3.9 percent of our fixed maturity portfolio as of December 31, 2003,
down from 6.5 percent as of December 31, 2002. Our insurance companies'
consolidated company action level risk-based capital ratio improved from 166
percent at December 31, 2002 to 287 percent at December 31, 2003. The risk-based
capital ratio is one of the tools insurance regulators use to determine the
adequacy of an insurance company's capital. See "Management's Discussion and
Analysis of Financial Condition and Results of Operations —-- Statutory
Information" for further information. We intend to continue to manage our
business with a view to improving our capitalization, financial strength and
ratings.

USE OUR DISTRIBUTION NETWORK TO STRENGTHEN MARKET ACCESS. We seek to use
our broad distribution channels to meet our customers' needs and enhance our
market presence. We believe we have created appropriate incentives focused on
persistent and profitable production, as well as improved monitoring and
tracking of production and persistency levels by distributor. We promote
cross—-selling of life, supplemental health and retirement savings products in
certain markets to capture a greater share of our policyholders' coverage needs.
In addition, we utilize our independent producers and career agent network as
important sources of information regarding the evolving needs of our customer
base. As a result, our products are tailored to include the specific features
that we believe are most important to our customers. If we are successful in
raising our ratings, we expect to be able to add new agents to our career and
independent agency distribution channels, which we believe will result in
increased sales of our insurance products.

CONTINUE TO IMPROVE OUR OPERATIONAL EFFICIENCY. We have undertaken several

13
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initiatives to improve our operational efficiency and lower costs. We have
simplified our organizational structure by divesting certain businesses and
consolidating several legal entities. We are in the process of integrating
policy administration and claims management systems from previous acquisitions
to lower our operational costs in our Conseco Insurance Group segment. We intend
to reduce the number of policy administration and related support systems by 50
percent, from 33 systems in April 2003 to 16 systems by the end of 2004. We have
also reduced our headcount over the past two years and have focused on improving
the productivity of our employees, career agents and independent distributors.
We intend to continue to work to improve our

operational efficiency by rationalizing expenses and systems in an effort to
enhance our service standards and profitability.

We also intend to consider from time to time, as we have in the past,
various strategic alternatives to enhance shareholder value, including but not
limited to acquisitions, dispositions, business combinations, joint ventures and
strategic alliances. We do not currently have any definitive plans to enter into
any such transactions.

CORPORATE INFORMATION

We are a corporation organized under the laws of the State of Delaware, and
the successor to Conseco, Inc., an Indiana corporation. We emerged from
bankruptcy on September 10, 2003. Our principal executive offices are located at
11825 N. Pennsylvania Street, Carmel, Indiana 46032, and our telephone number at
this location is (317) 817-6100. Our website is www.conseco.com. Information on
our website should not be construed to be part of this prospectus.

Our common stock is listed on the New York Stock Exchange under the symbol
"CNO, " and our series A warrants are listed on the New York Stock Exchange under
the symbol "CNOWS." Our class A preferred stock currently trades on the
Over-the-Counter Bulletin Board under the symbol "CNSJP."

[C] THE OFFERING
IS SUET . vttt e ettt ettt aneennns Conseco, Inc.
Common stock offered.......... shares

Common stock to be outstanding

after this offering........... shares if the underwriters do not
exercise the option to purchase additional
shares.

Over-allotment option......... shares

Initial price..... ... $ per share

Use of proceeds........ovv... We intend to use the net proceeds of this

14
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offering, together with the net proceeds of the
concurrent class B preferred stock offering, to
redeem all of our outstanding class A preferred
stock, to repay indebtedness under our existing
senior credit facility, to contribute capital
to our insurance subsidiaries and/or for
general corporate purposes. The completion of
the common stock offering is not conditioned
upon completion of the class B preferred stock
offering.

NYSE symbol.......cooiiieeenenn. CNO

The number of shares of our common stock shown above to be outstanding after
this offering is based on 100,115,772 shares, the number of shares of our common
stock outstanding as of March 9, 2004, and excludes:

— 6 million shares of common stock issuable upon the exercise of outstanding
series A warrants at an exercise price of $27.60 per share;

- 43.6 million shares of common stock issuable upon the conversion of
outstanding class A preferred stock at a conversion price of $20.35 per
share, which shares are not convertible into common stock until September
30, 2005, and which we intend to redeem with the proceeds of this offering
and the concurrent class B preferred stock offering;

— the shares of common stock issuable upon the conversion of the class B
preferred stock expected to be issued in the concurrent offering;

— 1 million shares of common stock issuable upon the exercise of outstanding
options at a weighted average exercise price per share of $18.01;

- an aggregate of approximately 2 million shares of unvested restricted stock
granted to our directors and officers;

- approximately 3 million shares of common stock issuable upon the exercise of
options to purchase common stock under our long-term equity incentive plan
that we currently intend to grant to our officers on or shortly after the
date of this prospectus at an exercise price equal to the fair market value
on the date of grant; and

- approximately 4 million shares of common stock available for other future
grants under our long-term equity incentive plan.

[P] THE OFFERING

15
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ISSUET . v et ittt it ettt aeennn Conseco, Inc.

Securities offered............ shares of % class B
mandatorily convertible preferred stock, which
we call the class B preferred stock.

Initial price...... ... $ for each share of class B preferred
stock.

Option to purchase additional

class B preferred stock....... The underwriters have the option to purchase up
to additional shares of class B
preferred stock from us at the public offering
price, less underwriting discounts and
commissions, within 30 days from the date of
this prospectus. If the underwriters exercise
their option to purchase additional shares of
class B preferred stock in full, we will have

million shares of class B preferred

stock outstanding.

Dividends.......oviiiiinee... $ per year for each share of class B
preferred stock. Dividends will be cumulative
from the date of issuance, and to the extent
that assets are legally available to pay
dividends and such payments will not violate
the agreement that governs our senior credit
facility, we will pay dividends in cash on each
dividend payment date. Accumulated unpaid
dividends will cumulate dividends at the annual
rate of %. The dividend payable on
the first dividend payment date is $ ,
and on each subsequent dividend payment date
will be $

Dividend payment dates........ , , and
of each year, commencing on
, 2004.

Redemption.........oovvii The class B preferred stock will not be
redeemable.

Mandatory conversion date..... , , which we call the
mandatory conversion date.

Automatic conversion.......... On the mandatory conversion date, each share of
class B preferred stock will automatically
convert into shares of our common stock, based
on the conversion rate described below.

16
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The holders of the class B preferred stock on
the mandatory conversion date will have the
right to receive the cash dividends due on such
date, including any accrued and unpaid
dividends on the shares of class B preferred
stock as of the mandatory conversion date,
whether or not declared prior to such date,
provided that we have legally available assets
for the payment of cash dividends at such time
and such payments will not violate the
agreement that governs our senior credit
facility. If we are unable to pay any or all
accumulated dividends in cash on the mandatory
conversion date, then we will deliver to the
holders of the class B preferred stock shares
of our common stock in respect of the dividends
which we are unable to pay in cash.

The conversion rate for each share of class B
preferred stock will be not more than

shares and not less than
shares of our common stock, depending on the
applicable market value of our common stock on
the mandatory conversion date.

The applicable market value of our common stock
is the arithmetic average of the closing price
per share of our common stock on each of the 20
consecutive trading days ending on the third
trading day immediately preceding the mandatory
conversion date.

The following table illustrates the conversion
rate per share of class B preferred stock:

APPLICABLE MARKET

VALUE ON
MANDATORY CONVERSION
CONVERSION DATE RATE

less than or equal to $

between $ and $ to
equal to or greater than
$
At any time prior to , and

17
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Provisional conversion at
option.......cciii..

our

Early conversion upon cash

ISR e 1=

Anti-dilution adjustments

on or after the day immediately following the
issue date of the class B preferred stock, you
may elect to convert each of your shares of
class B preferred stock at the minimum
conversion rate of shares of our
common stock for each share of class B
preferred stock.

If at any time prior to ,

and on or after the day immediately following
the issue date of the class B preferred stock,
the closing price per share of our common stock
exceeds $ , subject to anti-dilution
adjustments, for at least 20 trading days
within a period of 30 consecutive trading days,
we may elect to cause the conversion of all,
but not less than all, of the shares of class B
preferred stock then outstanding at the minimum
conversion rate of shares of our
common stock for each share of class B
preferred stock. We may elect to cause this
conversion only if, in addition to issuing you
such shares of common stock, we pay you in cash
the present value of all the remaining dividend
payments on the class B preferred stock through
and including , , computed
using a discount rate equal to the treasury
yield, as well as any accrued and unpaid
dividends on the shares of class B preferred
stock, whether or not declared, in each case,
out of legally available assets.

If we are involved in a merger prior to the
mandatory conversion date in which at least 30%
of the consideration for our common stock
consists of cash or cash equivalents, which we
refer to as a cash merger, then on the date
specified in our notice to you each holder of
shares of class B preferred stock will have the
right to convert their shares of class B
preferred stock into shares of our common stock
at the conversion rate in effect immediately
prior to the cash merger.

The formula for determining the conversion rate
on the mandatory conversion date and the number
of shares of our common stock to be delivered
upon an early conversion event may be adjusted
in some circumstances.
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Liquidation preference........

Voting rights.................

Ranking

$ per share of class B preferred stock,
plus an amount equal to the sum of all accrued
and unpaid dividends.

Holders of shares of class B preferred stock
will only be entitled to voting rights in
limited circumstances.

The class B preferred stock will rank:

- junior to all of our and our subsidiaries'
existing and future debt obligations;

- Jjunior to any class or series of our capital
stock the terms of which provide that such
class or series will rank senior to the class
B preferred stock;

- senior to any class or series of our capital
Stock the terms of which provide that such
class or series will rank junior to the class
B preferred stock;

— senior in right of payment to all of our
class A preferred stock and common stock now
outstanding or to be issued in the future;
and

- on a parity with any other class or series of
our capital stock ranking pari passu with the
class B preferred stock as to the payment of
dividends or the distribution of assets upon
distribution, liquidation or winding up.

As of December 31, 2003, we had total
outstanding indebtedness of $1.3 billion, and
our subsidiaries had no outstanding
indebtedness, excluding intercompany balances
and guarantees.

We will not be entitled to issue any class or
series of our capital stock the terms of which
provide that such class or series will rank
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senior to the class B preferred stock without
the consent of the holders of at least
two-thirds of the shares of the class B
preferred stock.

As of the date of this prospectus, we are
authorized to issue up to 8,000,000,000 shares
of common stock, $0.01 par value per share. As
of December 31, 2003, 100,115,772 shares of
common stock were issued and outstanding. In
addition, as of such date, there were:

— 6 million shares of common stock issuable
upon the exercise of our outstanding series A
warrants at an exercise price of $27.60 per
share;

— 43.6 million shares of common stock issuable
upon the conversion of our outstanding class
A preferred stock at a conversion price of
$20.35 per share, which shares are not
convertible into common stock until September
30, 2005, and which we intend to redeem with
the proceeds of this offering and the
concurrent common stock offering;

10

— 1 million shares of common stock issuable
upon the exercise of outstanding options at a
weighted average exercise price per share of
$18.01;

- an aggregate of approximately 2 million
shares of unvested restricted stock granted
to our officers and directors;

- approximately 3 million shares of common
stock issuable upon the exercise of options
to purchase common stock under our long-term
equity incentive plan that we currently
intend to grant to our officers on or shortly
after the date of this prospectus at an
exercise price equal to the fair market value
on the date of grant; and

- approximately 4 million shares of common
stock available for other future grants under
our long-term equity incentive plan.
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Use of proceeds........ovv... We intend to use the net proceeds of this
offering, together with the net proceeds of the
concurrent common stock offering, to redeem all
outstanding shares of our class A preferred
stock, to repay indebtedness under our existing
senior credit facility, to contribute capital
to our insurance subsidiaries and/or for
general corporate purposes. The completion of
this offering is conditioned upon completion of
the common stock offering.

NYSE symbol.......cooiiieeenenn. We intend to list the class B preferred stock
on the New York Stock Exchange under the symbol
"CNO PrB."

For further information regarding the class B preferred stock, including,
among other things, more complete descriptions of our dividend obligations, the
conversion of the class B preferred stock, and the anti-dilution adjustments and
voting rights applicable to the class B preferred stock, please see "Description
of the Mandatorily Convertible Preferred Stock" beginning on page 135 of this
prospectus.

11

SUMMARY FINANCIAL DATA

The following table sets forth summary financial data for Conseco, Inc. as
of and for the four months ended December 31, 2003, for the eight months ended
August 31, 2003, and for each of the two years ended December 31, 2002. The data
should be read in conjunction with "Management's Discussion and Analysis of
Financial Condition and Results of Operations" and our consolidated financial
statements and related notes included in this prospectus.

Our predecessor and certain of its subsidiaries emerged from Chapter 11
bankruptcy proceedings on September 10, 2003. However, for accounting
convenience, the effective date of the plan was deemed to have occurred on
August 31, 2003. Fresh start accounting has been implemented as of August 31,
2003, and accordingly, we restated all of our assets and liabilities to their
current estimated value, reestablished shareholders' equity at the
reorganization value determined in connection with our Sixth Amended Joint Plan
of Reorganization, and recorded the portion of the reorganization value which
could not be attributed to specific tangible or identified intangible assets as
goodwill. As a result, our financial statements for periods following August 31,
2003 are not comparable with those prepared before that date.

For financial reporting purposes, we refer to Conseco and its subsidiaries
on or prior to August 31, 2003 as the predecessor company and after August 31,
2003 as the successor company.

As part of our chapter 11 reorganization, we sold the assets of our finance
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business and exited this line of business effective March 31,
we sold Conseco Variable Insurance Company,
The results of operations of these former businesses have been

2002,
annuity products.

2003. In October

our primary writer of variable

reported as discontinued operations in all periods prior to their sale presented

in the summary financial data.
amounts related to the discontinued operations of $16.0 million,
million for the eight months ended August 31,
The sales of these

million and $(100.6)

the years ended December 31,

2002 and 2001, respectively.

The predecessor's net income (loss)

includes
$(2,216.8)
2003, and for

businesses further affect the comparability of the summary financial data.

We have derived the summary financial data as of and for the four months

ended December 31, 2003,
years ended December 31,

for the eight months ended August 31,
2002 and 2001 from our audited consolidated financial

statements included in this prospectus.

We have prepared the
conformity with generally

summary financial data,
accepted accounting principles.

other than statutory data,
We have derived the

2003, and for the

in

statutory data from the statements filed by our insurance subsidiaries with
regulatory authorities and have prepared the statutory data in accordance with

statutory accounting practices,

accepted accounting principles.

The following is a summary,
historical consolidated financial data,

which vary in certain respects from generally

and in order to more fully understand our
you should read the following in

conjunction with "Management's Discussion and Analysis of Financial Condition

and Results of Operations"

thereto included in this prospectus.
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STATEMENT OF OPERATIONS DATA (a)
Insurance POlicCy INCOME. ..t i i it ittt ittt eenneaeens

Net investment income

Net realized investment gains

Total revenues.......

Interest expense on corporate notes payable and

investment borrowings
for the eight months ended August 31,

$345.3 for 2002)

$268.5
and

(contractual interest:
2003;

Total benefits and EXPENSES . . v ittt ittt eeeneneeeeenn

Income (loss)

before income taxes,

minority interest,

and our consolidated financial statements and notes

SUCCESSOR

AS OF OR FOR

PREDECES

THE FOUR FOR THE EIGHT
MONTHS MONTHS
ENDED ENDED D
DECEMBER 31, AUGUST 31, = ————-
2003 2003 20
(AMOUNTS IN M
EXCEPT PER SHA
$ 1,005.8 $ 2,204.3 s 3,
474 .6 969.0 1,
11.8 (5.4) (
1,505.5 3,202.2 4,
36.8 202.5
1,356.0 1,030.0 6,
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discontinued operations and cumulative effect of

accounting change. .. ..ottt ittt et ettt 149.5
Cumulative effect of accounting change, net of income

LS -
Net 1ncome (L10SS) v ittt ittt e e e et ettt eeeeeeeenn 96.3
Preferred stock dividends........ it eennnnn 27.8
Net income (loss) applicable to common stock........... 68.5
PER SHARE DATA
Net 1nCome, DaAsSiC. . ii it ittt ittt ettt e ettt ettt S .68
Net income, diluted. .. ... it ettt tteeeeeeeeeneeeens S .67
Book value per common share outstanding................ S 19.28
Weighted average shares outstanding for basic

ST o e 0L = O 100.1
Weighted average shares outstanding for diluted

ST 0 e I 0L = 143.5
Shares outstanding at period end...........cciiiiiee.... 100.1
BALANCE SHEET DATA —-- AT PERIOD END
Total INVESEMENE S . v it ittt e et ettt ettt ettt eeeeeeeeeens $22,796.7
(€T e 952.2
Total @S SEE S . ittt ittt ettt et ettt ettt et e 29,920.1
Corporate notes payable. ... ..ttt it eiieeeeennnn 1,300.0
Total liabilities. ...ttt ittt 27,102.5
Shareholders' equUity. ...ttt ittt et 2,817.6
STATUTORY DATA (B)
Statutory capital and sSUrPlUS. ...ttt teennneeennn $ 1,514.1
Asset valuation reserve. ... .ttt ittt teeneneeeeens 40.9
Total statutory capital and surplus and asset valuation

Bl =T VY 1,555.0
OTHER FINANCIAL DATA
Ratio of earnings to fixed charges(c)......oiviiennn.. 1.79x
Ratio of earnings to fixed charges and preferred stock

Aividends . .ottt e e e e e 1.46x%

(a) Our financial condition and results of operations have been significantly
affected during the periods presented by the discontinued finance
operations. Please refer to note 19 to the audited consolidated financial
statements included elsewhere in this prospectus.

(b) We have derived the statutory data from statements filed by our insurance
subsidiaries with regulatory authorities and have prepared the statutory
data in accordance with statutory accounting principles, which wvary in
certain respects from generally accepted accounting principles.

(c) For the purpose of computing the "ratio of earnings to fixed charges",
earnings represent consolidated net income (loss) before income taxes,
minority interest, discontinued operations, extraordinary gain (loss),
cumulative effect of accounting change and the fixed charges described in
the following sentence. Fixed charges consist of: (1) interest expense on
corporate debt, including amortization; (2) interest expense on investment
borrowings; (3) interest added to policyholder account balances; and (4)
the portion of rental expense we deem representative of the interest
factor.



Edgar Filing: CONSECO INC - Form S-1/A

13

RISK FACTORS

An investment in our securities involves significant risks. You should
carefully consider the risks described below and the other information in this
prospectus, including our consolidated financial statements and related notes
contained in this prospectus, before you decide to buy our securities. If any of
the following risks actually occur, our business prospects, financial condition
and results of operations could be materially harmed, the market price of our
securities could decline and you could lose all or part of your investment.

RISKS RELATED TO OUR BUSINESS

OUR RECENT BANKRUPTCY MAY CONTINUE TO DISRUPT OUR OPERATIONS AND HAMPER OUR
EFFORTS TO RESTORE CONFIDENCE IN THE "CONSECO" BRAND, WHICH MAY CONTRIBUTE TO
LOWER SALES, INCREASED AGENT ATTRITION AND POLICYHOLDER LAPSES AND REDEMPTIONS.

The announcement of our intention to seek a restructuring of our capital in
August 2002 and our subsequent filing of bankruptcy petitions in December 2002
caused significant disruptions in our operations. We believe that adverse
publicity in national and local media concerning our distressed financial
condition and disputes with former members of our management caused sales of our
insurance products to decline and policyholder lapses and redemptions to
increase. For example, our total premium collections decreased 8.4 percent to
$4,180.9 million for the year ended December 31, 2003, compared to 2002. In
addition, withdrawals from annuities and other investment-type products exceeded
deposits received by $615.4 million during the year ended December 31, 2003.

We also experienced increased agent attrition, which in some cases led us
to increase agents' commissions or sales incentives in order to retain agents.
For example, the number of producing agents selling products through the Conseco
Insur