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Fidelity & Guaranty Life

Two Ruan Center
601 Locust Street, 14th Floor
Des Moines, Iowa 50309
NOTICE OF WRITTEN CONSENT AND APPRAISAL RIGHTS
AND
INFORMATION STATEMENT
WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO
SEND US A PROXY.

To our Stockholders:

This notice of written consent and appraisal rights and information statement is being furnished to the holders of
common stock, par value $0.01 per share ( Company Common Stock ), of Fidelity & Guaranty Life (the Company ) in
connection with the Agreement and Plan of Merger, dated as of May 24, 2017 and amended as of June 30, 2017 (the
Merger Agreement ), a copy of which, and the amendment thereto, is attached as Annex A-1 and Annex A-2,
respectively, to this information statement, by and among CF Corporation, a Cayman Islands exempted company ( CF
Corp ), FGL US Holdings Inc., a Delaware corporation and a wholly owned indirect subsidiary of CF Corp ( Parent ),
FGL Merger Sub Inc., a Delaware corporation and a wholly owned direct subsidiary of Parent ( Merger Sub ) and the
Company. Upon the completion of the merger of Merger Sub with and into the Company (the Merger ), each share of
Company Common Stock, issued and outstanding immediately prior to the effective time of the Merger (the Effective
Time ) will be canceled and converted automatically into the right to receive $31.10 in cash, without interest and less
any required withholding taxes (the Merger Consideration ). However, the Merger Consideration will not be paid in
respect of (a) any shares of Company Common Stock owned by the Company or by any subsidiary of the Company as
treasury stock or by CF Corp, Parent, Merger Sub or any other subsidiary of CF Corp (which will be canceled and
retired and cease to exist and no payment or distribution will be made thereto) and (b) those shares of Company
Common Stock with respect to which appraisal rights under Delaware law are properly exercised and not withdrawn.

On May 24, 2017, the board of directors of the Company (the Board ): (a) determined that the Merger Agreement, the
Merger and the other transactions contemplated thereby, taken together, are at a price and on terms that are fair to,
advisable and in the best interests of the Company and its stockholders; and (b) adopted resolutions approving the
Merger Agreement, the Merger and the other transactions contemplated thereby, declaring its advisability and
recommending its adoption by the Company stockholders.

The adoption of the Merger Agreement by the Company stockholders required the affirmative vote or written consent
of stockholders holding in the aggregate a majority of the outstanding shares of Company Common Stock. On

May 24, 2017, FS Holdco IT Ltd. ( FS Holdco ), a wholly owned subsidiary of HRG Group, Inc. and direct holder of
47,000,000 shares of Company Common Stock representing approximately 80.4% of the outstanding shares of
Company Common Stock, delivered a written consent adopting and approving in all respects the Merger Agreement
and the transactions contemplated thereby, including the Merger (the Written Consent ), which further provides that
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the Written Consent shall be of no further force or effect following termination of the Merger Agreement in
accordance with its terms. As a result, no further action by any stockholder of the Company is required under
applicable law or the Merger Agreement (or otherwise) to adopt the Merger Agreement, and the Company will not be
soliciting your vote to approve the adoption of the Merger Agreement and will not call a stockholders meeting for
purposes of voting on the adoption of the Merger Agreement. This notice and the accompanying information
statement shall constitute notice to you from
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the Company of the Written Consent contemplated by Section 228 of the General Corporation Law of the State
of Delaware (the DGCL ).

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO
SEND US A PROXY. NO ACTION IN CONNECTION WITH THIS INFORMATION
STATEMENT IS REQUIRED BY YOU.

Under Section 262 of the DGCL, if the Merger is completed, subject to compliance with the requirements of

Section 262 of the DGCL, holders of shares of Company Common Stock, other than FS Holdco, will have the right to
seek an appraisal for, and be paid the fair value of, their shares of Company Common Stock (as determined by the
Court of Chancery of the State of Delaware) instead of receiving the Merger Consideration. To exercise your appraisal
rights, you must submit a written demand for an appraisal no later than twenty (20) days after the mailing of this
information statement, or September 5, 2017, and comply precisely with other procedures set forth in Section 262 of
the DGCL, which are summarized in the accompanying information statement. The summary of Section 262 of the
DGCL set forth in this information statement is qualified in its entirety by reference to the full text of Section 262 of
the DGCL. You are encouraged to read the entirety of Section 262 of the DGCL, a copy of which is attached to the
accompanying information statement as Annex D. This notice and the accompanying information statement shall
constitute notice to you from the Company of the availability of appraisal rights under Section 262 of the
DGCL.

We urge you to read the entire information statement carefully. Please do not send in your Company Common Stock
certificates at this time. If the Merger is completed, you will receive instructions regarding the surrender of your
Company Common Stock certificates and payment for your shares of Company Common Stock.
BY ORDER OF THE BOARD OF DIRECTORS,
Christopher J. Littlefield
President and Chief Executive Officer
Neither the U.S. Securities and Exchange Commission nor any state securities regulatory agency has approved
or disapproved the Merger, passed upon the fairness of the Merger or passed upon the adequacy or accuracy of
the disclosures in this notice or the accompanying information statement. Any representation to the contrary is

a criminal offense.

This information statement is dated August 14, 2017 and is first being mailed to stockholders on or about August 16,
2017.

Table of Contents 5



Edgar Filing: Fidelity & Guaranty Life - Form DEFM14C

Table of Conten

TABLE OF CONTENTS

SUMMARY

The Parties to the Merger Agreement

The Merger

Consideration to be Received in the Merger

Reasons for the Merger

Required Stockholder Approval for the Merger

Opinion of Credit Suisse

Opinion of Rothschild

The Merger Agreement

Interests of Our Directors and Executive Officers in the Merger
Treatment of Equity and Equity-Based Awards

U.S. Federal Income Tax Consequences of the Merger
Regulatory Approvals

Exchange Procedures

Specific Performance

Appraisal Rights

Market Price of Our Stock

QUESTIONS AND ANSWERS ABOUT THE MERGER
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
THE PARTIES TO THE MERGER AGREEMENT

THE MERGER

Background of the Merger

Reasons for the Merger

Opinion of Credit Suisse

Opinion of Rothschild

Certain Company Forecasts

Interests of Our Directors and Executive Officers in the Merger
Directors _and Officers Indemnification and Insurance
Appraisal Rights

Delisting and Deregistration of Company Common Stock

U.S. Federal Income Tax Consequences of the Merger

Regulatory Approvals
Debt Commitment [ etter

THE MERGER AGREEMENT

Explanatory Note Regarding the Merger Agreement

Form of Merger

Consummation and Effectiveness of the Merger
Consideration to be Received in the Merger

Appraisal Shares

Exchange Procedures

Representations and Warranties

Conduct of Business by the Company Prior to Consummation of the Merger
Regulatory Filings: Best Efforts

Table of Contents

A"

o
[0)]

[¢)]

O O O O 00 1 WWHNNNN M-



Edgar Filing: Fidelity & Guaranty Life - Form DEFM14C

Written Consent

Takeover Proposals

Change of Recommendation

Superior Proposal

Treatment of Equity and Equity-Based Awards
Stockholders Meeting

Table of Contents

62
63
63
64
65
66



Edgar Filing: Fidelity & Guaranty Life - Form DEFM14C

Table of Conten

Forward Purchase Agreements

Trust Account

Debt Financing

Actions with Respect to the Company Existing Notes
Employee Matters

Indemnification and Insurance

Other Covenants and Agreements

Conditions to Consummation of the Merger
Termination of the Merger Agreement
Termination Fees and Expenses

Amendment and Waiver

Specific Performance

Governing Law

OTHER AGREEMENTS

Voting Agreement

Equity Commitment [ etters

Amendments to Forward Purchase Agreements
Limited Guarantees

Information Delivery Letters

MARKET PRICE OF OUR STOCK
APPRAISAL RIGHTS

WHERE YOU CAN FIND MORE INFORMATION
LIST OF ANNEXES

ANNEX A-1: AGREEMENT AND PLAN OF MERGER

ANNEX A-2: AMENDMENT TO AGREEMENT AND PLAN OF MERGER

ANNEX B: CREDIT SUISSE OPINION

ANNEX C: ROTHSCHILD OPINION

ANNEX D:  SECTION 262 OF THE DELAWARE GENERAL CORPORATION LAW

ii

Table of Contents

Page
66
67
67
67
70
71
72
72
74
75
76
76
77
77
77
77
77
78
79
80
81
82
87



Edgar Filing: Fidelity & Guaranty Life - Form DEFM14C

Table of Conten

SUMMARY

This summary highlights selected information from this information statement and may not contain all of the

information that is important to you. To understand the merger (the Merger ) contemplated by the Agreement and Plan

of Merger, dated as of May 24, 2017 and amended as of June 30, 2017 (the Merger Agreement ), by and among CF
Corporation ( CF Corp ), FGL US Holdings Inc. ( Parent ), FGL Merger Sub Inc. ( Merger Sub ) and Fidelity & Guaranty
Life fully, and for a more complete description of the legal terms of the Merger, you should carefully read this entire
information statement, the annexes attached to this information statement and the documents referred to or

incorporated by reference in this information statement. Any document or agreement referred to in this information

statement is qualified in its entirety by reference to the full text of such document or agreement. In this information
statement, the terms Fidelity & Guaranty Life, =~ Company, we, us and our refer to Fidelity & Guaranty Life. All
references in this information statement to terms defined in the notice to which this information statement is attached

have the meanings provided in that notice. All references to capitalized terms not defined herein or in the notice to

which this information statement is attached have the meanings ascribed to them in the Merger Agreement, a copy of

which is attached as Annex A-1 and Annex A-2 to this information statement.

The Parties to the Merger Agreement (page 15)

The Company. The Company, a Delaware corporation, helps middle-income Americans prepare and manage for
retirement. Through its subsidiaries, the Company offers fixed annuity and life insurance products distributed by
independent agents through an established network of independent marketing organizations. The Company s principal
executive offices are located at Two Ruan Center 601 Locust Street, 14th Floor, Des Moines, Iowa and its telephone
number is (800) 445-6758. The Company s website is http.//www.fglife.com. The material located on such website is
not a part of, or otherwise incorporated into, this information statement. Additional information about the Company is
included in documents incorporated by reference into this information statement and our filings with the U.S.
Securities and Exchange Commission (the SEC ), copies of which may be obtained without charge by following the
instructions in the section entitled Where You Can Find More Information beginning on page 87.

CF Corp. CF Corp is a Cayman Islands exempted company and special purpose acquisition company organized for

the purpose of making an acquisition of one or more businesses. CF Corp has raised $690 million dollars from blue
chip long-term investors to be used to acquire an operating company. In addition, CF Corp has received an aggregate

of approximately $1.9 billion in equity commitments and back up equity commitments to fund the purchase price for
the Merger. CF Corp is listed on the Nasdaq exchange and is an SEC reporting company. CF Corp. s current
shareholders are Mr. Chinh E. Chu, Mr. William P. Foley, II, CF Capital Growth, LLC ( CF Capital ), certain anchor
investors (including BilCar, LLC ( BilCar ), CC Capital Management, LLC ( CC Capital ) and CFS Holdings (Cayman),
L.P. ( CFS Holdings )) who have agreed to purchase additional shares of CF Corp pursuant to forward purchase
agreements with CF Corp in order to finance an acquisition by CF Corp, certain directors of CF Corp, and members of
the public. CF Corp s principal executive offices are located at 1701 Village Center Circle, Las Vegas, Nevada 89134
and its telephone number is (702) 323-7331.

Parent. Parent is a Delaware corporation that is an indirect wholly owned subsidiary of CF Corp. Parent was formed
on May 19, 2017 expressly for the Merger and conducts no other business. After the Closing, Parent will be the
immediate parent company of the Company. Parent s principal executive offices are located at 1701 Village Center
Circle, Las Vegas, Nevada 89134 and its telephone number is (702) 323-7331.

Merger Sub. Merger Sub is a Delaware corporation that is a wholly owned subsidiary of Parent. Merger Sub was
formed on May 19, 2017 expressly for the Merger and conducts no other business. At the Closing, Merger Sub will be

merged with and into the Company, with the Company surviving. Merger Sub s principal executive offices are located
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The Merger (page 17)

On May 24, 2017, the Company entered into the Merger Agreement with CF Corp, Parent and Merger Sub. Upon the
terms and subject to the conditions provided in the Merger Agreement, and in accordance with Delaware law, at the
effective time of the Merger (the Effective Time ), Merger Sub will merge with and into the Company, with the
Company continuing as the surviving corporation. As a result, the Company will become a direct, wholly owned
subsidiary of Parent and an indirect, wholly owned subsidiary of CF Corp following the Effective Time. Because the
Merger Consideration will be paid in cash, you will receive no equity interest in CF Corp, and after the Effective Time
you will have no equity interest in the Company.

Consideration to be Received in the Merger (page 53)

Upon consummation of the Merger, each share of common stock of the Company, par value $0.01 per share

( Company Common Stock ), issued and outstanding immediately prior to the consummation of the Merger, other than
appraisal shares, shares held in treasury and shares owned by CF Corp, Parent or Merger Sub, will automatically be
converted into the right to receive $31.10 in cash, without interest and less any required withholding taxes, upon
surrender of each respective share certificate and automatically in the case of Book-Entry shares.

We encourage you to read the Merger Agreement, which is attached as Annex A-1 and Annex A-2 to this information
statement, as it is the legal document that governs the Merger.

Reasons for the Merger (page 25)

After consideration of various factors as discussed in the section entitled The Merger Reasons for the Merger
beginning on page 25, the board of directors of the Company (the Board ), after consultation with its legal advisor and
financial advisors, determined that the Merger Agreement and the transactions contemplated thereby, including the
Merger, taken together, were at a price and on terms that were fair to, advisable and in the best interests of the

Company and its stockholders and adopted and approved the Merger Agreement, the Merger and the other

transactions contemplated thereby.

Required Stockholder Approval for the Merger

The adoption of the Merger Agreement by our stockholders required the affirmative vote or written consent of
stockholders of the Company holding in the aggregate at least a majority of the outstanding shares of Company
Common Stock. On May 24, 2017, following the execution of the Merger Agreement, FS Holdco II Ltd. ( FS Holdco ),
a wholly owned subsidiary of HRG Group, Inc. ( HRG ), which holds 80.4% of the Company s outstanding shares of
Company Common Stock, delivered a written consent adopting and approving in all respects the Merger Agreement
and the transactions contemplated thereby, including the Merger (the Written Consent ), which further provides that
the Written Consent will be of no further force or effect following termination of the Merger Agreement in accordance
with its terms. No further action by any other Company stockholder is required under applicable law or the Merger
Agreement (or otherwise) in connection with the adoption of the Merger Agreement. As a result, the Company is not
soliciting your vote for the adoption of the Merger Agreement and will not call a stockholders meeting for purposes of
voting on the adoption of the Merger Agreement.

When actions are taken by written consent of less than all of the stockholders entitled to vote on a matter, Delaware
law requires notice of the action to those stockholders who did not consent in writing and who, if the action had been
taken at a meeting, would have been entitled to notice of the meeting. This information statement and the notice
attached hereto constitute notice to you of action by written consent as required by Delaware law.
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Opinion of Credit Suisse (page 27 and Annex B)

The Company retained Credit Suisse Securities (USA) LLC ( Credit Suisse ) to act as its financial advisor in connection
with the Merger. In connection with Credit Suisse s engagement, the Board requested that Credit Suisse evaluate the
fairness to the holders of Company Common Stock (other than FS Holdco, HRG, any other affiliate of HRG that may
hold shares of Company Common Stock, and CF Corp and its affiliates, which we refer to collectively as the excluded
persons ), from a financial point of view, of the Merger Consideration to be received by such stockholders pursuant to
the terms of the Merger Agreement. On May 23, 2017, at a meeting of the Board held to evaluate the Merger, Credit
Suisse rendered to the Board an oral opinion, confirmed by delivery of a written opinion dated May 23, 2017, to the
effect that, as of that date and based on and subject to the assumptions, procedures, factors, qualifications and
limitations set forth in Credit Suisse s written opinion, the Merger Consideration to be received by the holders of
Company Common Stock (other than the excluded persons) in the Merger pursuant to the terms of the Merger
Agreement was fair, from a financial point of view, to such stockholders.

The full text of Credit Suisse s written opinion, dated May 23, 2017, to the Board, which sets forth, among other
things, the assumptions, procedures, factors, qualifications and limitations on the review undertaken by Credit
Suisse in connection with such opinion, is attached to this information statement as Annex B. The description of
Credit Suisse s opinion set forth in this information statement is qualified in its entirety by reference to the full
text of Credit Suisse s opinion. Credit Suisse s opinion was provided to the Board for its information in
connection with its evaluation of the fairness, from a financial point of view, to the holders of Company
Common Stock (other than the excluded persons) of the Merger Consideration to be received by such
stockholders in the Merger pursuant to the terms of the Merger Agreement and did not address any other
aspect of the Merger, including the merits of the Merger as compared to alternative transactions or strategies
that may be available to the Company or the underlying decision of the Company to proceed with the Merger.
Credit Suisse s opinion does not constitute advice or a recommendation to any stockholder as to how such
stockholder should vote or act on any matter relating to the Merger or otherwise.

Opinion of Rothschild (page 33 and Annex C)

The Company retained Rothschild Inc. ( Rothschild ) to act as its financial advisor in connection with the Merger. In
connection with Rothschild s engagement, the Board requested that Rothschild evaluate the fairness to the holders of
Company Common Stock (other than FS Holdco and CF Corp (and its Merger equity funding sources) and their
respective affiliates (collectively, the Excluded Persons )), from a financial point of view, of the Merger Consideration
to be received by such stockholders pursuant to the terms of the Merger Agreement. On May 23, 2017, at a meeting of
the Board held to evaluate the Merger, Rothschild rendered to the Board an oral opinion, confirmed by delivery of a
written opinion dated May 23, 2017, to the effect that, as of that date and based on and subject to the assumptions,
procedures, factors, qualifications and limitations set forth in Rothschild s written opinion, the Merger Consideration to
be received by the holders of Company Common Stock (other than the Excluded Persons) in the Merger pursuant to

the terms of the Merger Agreement was fair, from a financial point of view, to such stockholders.

The full text of Rothschild s written opinion, dated May 23, 2017, to the Board, which sets forth, among other
things, the assumptions, procedures, factors, qualifications and limitations on the review undertaken by
Rothschild in connection with such opinion, is attached to this information statement as Annex C. The
description of Rothschild s opinion set forth in this information statement is qualified in its entirety by reference
to the full text of Rothschild s opinion. Rothschild s opinion was provided to the Board for its information in
connection with its evaluation of the Merger Consideration from a financial point of view to holders of

Company Common Stock (other than the Excluded Persons) and did not address any other aspect of the
Merger, including the relative merits of the Merger as compared to any alternative transaction, including any
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not to pursue. Rothschild s opinion does not constitute a recommendation to the Board as to whether to approve
the Merger or a recommendation as to whether or not any holder of Company Common Stock should vote or
otherwise act with respect to the Merger or any other matter.

The Merger Agreement (page 53 and Annex A-1 and Annex A-2)
Conditions to Consummation of the Merger (page 74)

The obligations of the parties to consummate the Merger are subject to the satisfaction or waiver on or prior to the
date of closing of the following conditions:

this information statement will have been cleared by the SEC and will have been sent to stockholders of the
Company at least twenty (20) days prior to the Closing Date;

the required vote of CF Corp will have been obtained;

the absence of any applicable law or any order, writ, judgment, injunction, decree, stipulation, determination
or award (whether temporary, preliminary or permanent) enacted, issued or enforced by any court or
governmental authority and that prevents or prohibits consummation of the Merger; and

approvals from the Iowa Insurance Division, the New York State Department of Financial Services and the
Vermont Department of Financial Regulation will have been obtained and will remain in full force and
effect, and the applicable waiting periods, together with any extensions, under the Hart-Scott-Rodino Act
will have expired or been terminated.
The obligations of CF Corp, Parent and Merger Sub to effect the Merger are also subject to satisfaction or waiver on
or prior to the closing of the Merger of the following additional conditions:

the Company s representation and warranty that, since September 30, 2016, no Company Material Adverse
Effect (as defined in the section entitled The Merger Agreement Representations and Warranties beginning
on page 55 and in the Merger Agreement) has occurred is true and correct as of the date of the Merger
Agreement and at and as of the Closing Date;

other than the representations and warranties mentioned in the bullet directly above, all of the Company s
other representations and warranties are true and correct (without giving effect to any materiality or
Company Material Adverse Effect qualifiers) at and as of the date of the Merger Agreement and at and as of
the Closing Date (except to the extent expressly made as of an earlier date, in which case as of such earlier
date) except where such failure to be true and correct would not, individually or in the aggregate, reasonably
be expected to have a Company Material Adverse Effect;
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the Company having performed or complied in all material respects with all agreements and covenants
required to be performed or complied with by it under the Merger Agreement on or prior to the Effective
Time; and

the Company having delivered to CF Corp a certificate, signed by an officer of the Company, to the
effect that each of the conditions specified above has been satisfied.
The obligations of the Company to effect the Merger are also subject to satisfaction or waiver on or prior to the
closing of the Merger of, among other things, the following additional conditions:

CF Corp, Parent and Merger Sub s representation and warranty that, during the period from December 31,
2016 through the date of the Merger Agreement, no CF Corp Material Adverse Effect (as defined in the
section entitled The Merger Agreement Representations and Warranties beginning on page 55 and in the
Merger Agreement) has occurred is true and correct as of the date of the Merger Agreement and at and as of
the Closing Date;

other than the representations and warranties mentioned in the bullet directly above, all of CF Corp, Parent
and Merger Sub s other representations and warranties are true and correct (without giving
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effect to any materiality or CF Corp Material Adverse Effect qualifiers) at and as of the date of the Merger
Agreement and at and as of the Closing Date (except to the extent expressly made as of an earlier date, in
which case as of such earlier date) except where such failure to be true and correct would not, individually or
in the aggregate, reasonably be expected to have a CF Corp Material Adverse Effect;

CF Corp, Parent and Merger Sub having performed or complied in all material respects with all agreements
and covenants required to be performed or complied with by them under the Merger Agreement on or prior
to the Effective Time; and

CF Corp having delivered to the Company a certificate, signed by an officer of CF Corp, to the effect that
each of the conditions specified above has been satisfied.
Takeover Proposals (page 63)

The Merger Agreement provides that (i) the Company and its directors and officers will not, (ii) the Company s
subsidiaries and its subsidiaries directors and officers will not and (iii) the Company will use reasonable best efforts to
ensure that its and its subsidiaries other representatives will not, directly or indirectly:

solicit, initiate or knowingly encourage any inquiries regarding or the making of any proposal that
constitutes or is reasonably likely to lead to a Takeover Proposal (as defined in the section entitled The
Merger Agreement Takeover Proposals beginning on page 63 and in the Merger Agreement);

enter into, continue or otherwise participate in any discussions or negotiations regarding, or furnish to any
person any confidential information with respect to, any Takeover Proposal;

enter into any agreement or agreement in principle requiring, directly or indirectly, the Company to abandon,
terminate or fail to consummate the transactions contemplated by the Merger Agreement; or

publicly propose or agree to do any of the foregoing.
Notwithstanding the foregoing, prior to CF Corp s receipt of the Written Consent, in response to a bona fide Takeover
Proposal, if the Board determines that such Takeover Proposal constitutes or is reasonably expected to lead to a
superior proposal and that the failure to take such action would be inconsistent with its fiduciary duties under
applicable law, the Company may furnish information to participate in discussions and negotiations with the party
making such Takeover Proposal.

If the Board determines at any time prior to CF Corp s receipt of the Written Consent, after consultation with its
financial advisors and outside counsel, that the failure to take such action would be inconsistent with its fiduciary
duties under applicable law, the Board may cause or permit the Company to terminate the Merger Agreement in order
to enter into a definitive agreement regarding a superior proposal, subject to certain notice provisions and CF Corp s
right to renegotiate the terms of the Merger Agreement such that the Takeover Proposal would no longer constitute a
superior proposal and subject to the Company s substantially concurrent payment to CF Corp of the Company
Termination Fee described below.
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As a result of the execution and delivery of the Written Consent on May 24, 2017, the requisite stockholder
approval has been obtained and, as of such date, the provisions discussed above that permit the Board to
change its recommendation or to terminate the Merger Agreement (including to terminate the Merger
Agreement to accept a superior proposal) are no longer applicable.

A more detailed description of the foregoing circumstances and other circumstances under which the Company or CF

Corp may terminate the Merger Agreement is provided in the section entitled The Merger Agreement Takeover
Proposals beginning on page 63.

Table of Contents 18



Edgar Filing: Fidelity & Guaranty Life - Form DEFM14C

Table of Conten
Termination of the Merger Agreement (page 75)

The Merger Agreement may be terminated at any time prior to the consummation of the Merger by the mutual written
consent of the Company and CF Corp, provided that such termination will have been approved by their respective
boards of directors.

In addition, the Merger Agreement may be terminated by either CF Corp or the Company if:

any governmental authority has issued a final and nonappealable order or there exists any law, in each case,
permanently preventing or prohibiting the Merger;

the Merger is not consummated prior to January 24, 2018; but if the only conditions not satisfied as of
January 24, 2018, are that the Requisite Regulatory Approvals have not been obtained, CF Corp or the
Company may unilaterally extend the outside termination date by up to two (2) months (the Outside
Termination Date ); provided that the right to terminate the Merger Agreement will not be available to any
party whose failure to fulfill any obligation under the Merger Agreement has been the cause of, or results in,
the failure of the Merger to occur on or before such date;

the Company Required Vote is not obtained at the Company Stockholders Meeting. This provision is no
longer applicable following Parent s receipt of the Written Consent on May 24, 2017 (as described in the
section entitled The Merger Agreement Written Consent beginning on page 62); or

the CF Corp Required Vote is not obtained at the CF Corp shareholders meeting. This provision is no longer
applicable following the approval by CF Corp shareholders of the proposals relating to the Merger
Agreement and the Merger on August 8, 2017 (as described in the section entitled The Merger Background
of the Merger beginning on page 17).

The Merger Agreement also may be terminated by CF Corp if:

the Written Consent has not been executed and delivered to Parent within 48 hours after the execution of the
Merger Agreement. This provision is no longer applicable following Parent s receipt of the Written Consent

on May 24, 2017 (as described in the section entitled The Merger Agreement Written Consent beginning on
page 62);

there has been a breach by the Company of (i) any representation, warranty, covenant or agreement

contained in the Merger Agreement that would, individually or in the aggregate, result in a failure by the
Company to satisfy the Company Stockholder Approval condition or No Order condition, respectively, if
such failure was continuing on the Closing Date, and (ii) such breach has not been cured (or is not capable of
being cured) before the Outside Termination Date; or
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(i) the Board makes an Adverse Recommendation Change, (ii) the Board materially breaches the no
solicitation provision or (iii) the Company enters into, or publicly announces its intention to enter into, any
Takeover Proposal documentation with respect to a Superior Proposal. This provision is no longer applicable
following Parent s receipt of the Written Consent on May 24, 2017 (as described in the section entitled The
Merger Agreement Written Consent beginning on page 62).

The Merger Agreement also may be terminated by the Company if:

there has been a breach by CF Corp, Parent or Merger Sub of (i) any representation, warranty, covenant or
agreement contained in the Merger Agreement that would, individually or in the aggregate, result in a failure
of a condition to the consummation of the Merger, if such failure was continuing on the Closing Date, and
(i) such breach has not been cured (or is not capable of being cured) before the Outside Termination Date;
or

if (i) the conditions of CF Corp, Parent and Merger Sub to effect the Merger are satisfied or waived and
(ii) the Closing has not occurred on or prior to the second (2nd) business day after the satisfaction or waiver
of those conditions.
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Termination Fees and Expenses (page 76)

The Company will pay CF Corp the Company Termination Fee if the Merger Agreement is terminated:

by CF Corp if the Written Consent has not been executed and delivered within 48 hours after the execution
of the Merger Agreement. This provision is no longer applicable following CF Corp s receipt of the Written
Consent on May 24, 2017 (as described in the section entitled The Merger Agreement Written Consent
beginning on page 62);

by CF Corp if, (i) the Board makes an Adverse Recommendation Change, (ii) the Board recommends to the
Company stockholders that they approve or accept a Superior Proposal or (iii) the Board enters into or
publicly announces its intention to enter into, any Takeover Documentation with respect to a Takeover
Proposal. This provision is no longer applicable following Parent s receipt of the Written Consent on May 24,
2017 (as described in the section entitled The Merger Agreement Written Consent beginning on page 62);

by CF Corp or the Company if, at the Company Stockholders Meeting, the Company Required Vote is not
obtained. This provision is no longer applicable following Parent s receipt of the Written Consent on May 24,
2017 (as described in the section entitled The Merger Agreement Written Consent beginning on page 62); or

by CF Corp if (i) there has been a breach by the Company of any representation, warranty, covenant or

agreement contained in the Merger Agreement that would, individually or in the aggregate, result in a failure

of a condition to the consummation of the Merger, if such failure was continuing on the Closing Date, and

(i1) such breach has not been cured (or is not capable of being cured) before the Outside Termination Date;
and with respect to the immediately preceding bullet (i) at any time after the date of execution of the Merger
Agreement and prior to such termination, a Takeover Proposal will have been publicly announced or publicly made
known to the Board or the stockholders of the Company, and (ii) within twelve (12) months of such termination, the
Company will have entered into a definitive agreement to consummate such Takeover Proposal and thereafter
consummates such Takeover Proposal.

For a more detailed discussion of the Company Termination Fee, see the section entitled The Merger Termination Fee
and Expenses beginning on page 76.

Interests of Our Directors and Executive Officers in the Merger (page 40)

You should be aware that the Company s directors and executive officers have interests in the Merger that may be
different from, or in addition to, the interests of the Company stockholders generally. These interests are described in
more detail in the section entitled The Merger Interests of Our Directors and Executive Officers in the Merger

beginning on page 40. The Board was aware of these interests and considered them, among other matters, in
evaluating and approving the Merger Agreement. These interests may include the following, among others:

the accelerated vesting, cancellation and cash-out of outstanding equity and equity-based awards;
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the payment of enhanced severance benefits under existing employment agreements or the Company s
severance plan upon a qualifying termination of employment occurring during a specified period before or
following the completion of the Merger;

the payment of cash transaction bonuses upon the completion of the Merger;

the payment of cash retention awards upon the first anniversary of the completion of the Merger or an earlier
qualifying termination of employment;
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the accelerated vesting of cash-based incentive awards on a qualifying termination of employment;

the entitlement to receive certain other cash bonuses; and

continued indemnification and directors and officers liability insurance to be provided by the surviving
corporation.
Treatment of Equity and Equity-Based Awards (page 65)

Accelerated Vesting, Cancellation and Cash-Out of Equity and Equity-Based Awards Granted by the Company

The Merger Agreement provides that at the Effective Time:

Each option to purchase shares of Company Common Stock (a Company Stock Option ) that is outstanding
and unexercised immediately prior to the Effective Time (whether vested or unvested) will fully vest and be
canceled in exchange for an amount in cash equal to the product of (i) the total number of shares of

Company Common Stock underlying such Company Stock Option multiplied by (ii) the excess, if any, of
$31.10 over the exercise price per share of such Company Stock Option, without interest and less applicable
taxes.

Each Company Performance RSU that is outstanding immediately prior to the Effective Time (whether
vested or unvested) will fully vest and be canceled in exchange for an amount in cash equal to the product of
(i) the number of shares of Company Common Stock subject to such Company Performance RSU multiplied
by (ii) $31.10, without interest and less applicable taxes; provided, that for purposes of clause (i), the number
of shares of Company Common Stock subject to such Company Performance RSU immediately prior to the
Effective Time will be deemed to be (x) the actual number of shares of Company Common Stock earned
with respect to any full plan year of employment completed by the holder of such Company Performance
RSU in the applicable performance period, as determined by the Board or a committee thereof, plus (y) the
target number of shares of Company Common Stock subject to any incomplete and remaining plan year in
the applicable performance period.

Each time-based restricted stock award of the Company (a Company Restricted Stock Right ) that is
outstanding immediately prior to the Effective Time (whether vested or unvested) will fully vest and be
canceled in exchange for an amount in cash equal to the product of (i) the number of shares of Company
Common Stock underlying such Company Restricted Stock Right multiplied by (ii) $31.10, without interest
and less applicable taxes.
Accelerated Vesting, Cancellation and Cash-Out of Equity and Equity-Based Awards Granted by Fidelity & Guaranty
Life Holdings, Inc.

The Merger Agreement provides that at the Effective Time:
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Each option to purchase shares of Fidelity & Guaranty Life Holdings, Inc. ( FGLH ) common stock (a
Subsidiary Stock Option ) that is outstanding and unexercised immediately prior to the Effective Time

(whether vested or unvested) will fully vest and be canceled in exchange for an amount in cash equal to the

product of (i) the total number of FGLH shares underlying such Subsidiary Stock Option multiplied by

(ii) the excess, if any, of $176.32 over the exercise price per share of such Subsidiary Stock Option, without

interest and less applicable taxes.

Each time-based restricted stock unit award relating to FGLH common stock (a Subsidiary RSU ) that is
outstanding immediately prior to the Effective Time (whether vested or unvested) will fully vest and be
canceled in exchange for an amount in cash equal to the product of (i) the number of FGLH shares
underlying such Subsidiary RSU multiplied by (ii) $176.32, without interest and less applicable taxes.

Each dividend equivalent award relating to FGLH common stock (a Subsidiary Dividend Equivalent ) that is
outstanding immediately prior to the Effective Time (whether vested or unvested) will fully vest and be
canceled in exchange for an amount in cash equal to the applicable amount accrued with respect to such
Subsidiary Dividend Equivalent, without interest and less applicable taxes.
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U.S. Federal Income Tax Consequences of the Merger (page 50)

The exchange of shares of Company Common Stock for cash pursuant to the Merger will be a taxable transaction for
U.S. federal income tax purposes. A U.S. Holder (as defined below) of Company Common Stock generally will
recognize gain or loss equal to the difference between (i) the amount of cash received and (ii) such U.S. Holder s
adjusted tax basis in its shares of common stock. See the section entitled U.S. Federal Income Tax Consequences of
the Merger beginning on page 50 for further details. You should consult your own tax advisor about the particular tax
consequences of exchanging your shares of Company Common Stock for cash pursuant to the Merger.

Regulatory Approvals (page 51)

The insurance laws and regulations of the states of lowa, New York and Vermont, where the insurance company
subsidiaries of the Company are domiciled, require that, prior to the acquisition of control of an insurance company
domiciled in those jurisdictions, the acquiring company must obtain the approval of the insurance regulators of those
jurisdictions.

While we believe that the Company and CF Corp will receive the requisite approvals and clearances for the Merger,
the Company and CF Corp may not obtain the regulatory approvals necessary to consummate the merger. Should the
Iowa Insurance Division, the New York State Department of Financial Services, the Vermont Department of Financial
Regulation or any other governmental authority raise objections to the Merger, the Company and CF Corp have
agreed to use reasonable best efforts to resolve such objections.

Exchange Procedures (page 55)

Shortly after the Effective Time, a Paying Agent will mail a letter of transmittal and instructions to you and the other
Company stockholders. The letter of transmittal and instructions will tell you how to surrender your stock certificates
in exchange for the Merger Consideration. Holders of uncertificated shares of Company Common Stock (i.e., holders
whose shares are held in book-entry form) will automatically receive the Merger Consideration, without interest and
less any required withholding taxes, as promptly as practicable after the Effective Time without any further action
required on the part of those holders.

Specific Performance (page 77)

The parties to the Merger Agreement are entitled to injunctive or other equitable relief to prevent breaches of the
Merger Agreement and to enforce specifically the terms and provisions of the Merger Agreement in any state court in
the state of Delaware or any federal court sitting in the state of Delaware.

Appraisal Rights (page 82 and Annex D)

Pursuant to Section 262 of the General Corporation Law of the State of Delaware (the DGCL ), our stockholders (other
than FS Holdco) have the right to dissent from the Merger and receive a cash payment for the judicially determined

fair value of their shares of Company Common Stock. The judicially determined fair value under Section 262 could be
greater than, equal to or less than the $31.10 per share that our stockholders are entitled to receive in the Merger. To
qualify for these rights, you must make a written demand for appraisal on or prior to September 5, 2017, which is the
date that is the 20th day following the mailing of this information statement, and otherwise comply precisely with the
procedures set forth in Section 262 of the DGCL for exercising appraisal rights. If you validly exercise (and do not
withdraw or fail to perfect) appraisal rights, the ultimate amount that you may be entitled to receive in an appraisal
proceeding may be less than, equal to or more than the amount of Merger Consideration that you would have received
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under the Merger Agreement. For a summary of these procedures, see the section entitled Appraisal Rights beginning
on page 82. The foregoing and the summary of Section 262 of the DGCL set forth in this information statement is
qualified in its entirety by
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reference to the full text of Section 262 of the DGCL. You are encouraged to read the entirety of Section 262 of the
DGCL, a copy of which is attached to the accompanying information statement as Annex D.

Market Price of Our Stock (page 81)
Company Common Stock is listed on the New York Stock Exchange (the NYSE ) under the trading symbol FGL . The
closing sale price of Company Common Stock on the NYSE on May 23, 2017, which was the last trading day before

we announced the Merger, was $28.70. On August 11, 2017, the last practicable trading day before the date of this
information statement, the closing price of Company Common Stock on the NYSE was $31.15.

10
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following questions and answers are intended to briefly address commonly asked questions as they pertain to the
Merger Agreement and the Merger. These questions and answers may not address all questions that may be important
to you as a Company stockholder. Please refer to the section entitled Summary beginning on page 1 and the more
detailed information contained elsewhere in this information statement, the annexes to this information statement and
the documents referred to or incorporated by reference in this information statement, each of which you should read
carefully. You may obtain information incorporated by reference in this information statement without charge by
following the instructions in the section entitled Where You Can Find More Information beginning on page 87.

Q: What is the proposed transaction?

A: The proposed transaction is the acquisition of the Company by CF Corp pursuant to the Merger Agreement. Once
the closing conditions under the Merger Agreement have been satisfied or waived and subject to the other terms
and conditions in the Merger Agreement, Merger Sub will merge with and into the Company. The Company will
be the surviving corporation in the Merger and will become a wholly owned, indirect subsidiary of CF Corp.

Q: What will I receive in the Merger?

A: Upon completion of the Merger, you will receive $31.10 in cash, without interest and less any required
withholding taxes, for each share of Company Common Stock that you own, unless you properly exercise, and do
not withdraw or fail to perfect, appraisal rights under Section 262 of the DGCL. For example, if you own 100
shares of Company Common Stock, you will receive $3,110 in cash in exchange for your shares of Company
Common Stock, less any required withholding taxes. You will not own shares in the surviving corporation.

Q: When do you expect the Merger to be completed?

A: We are working to complete the Merger as quickly as possible. We currently expect to complete the Merger
promptly after all of the conditions to the Merger have been satisfied or waived and subject to the other terms and
conditions in the Merger Agreement. Completion of the Merger is currently expected to occur in the fourth
quarter of calendar year 2017, although the Company cannot assure completion by any particular date, if at all.

Q: What happens if the Merger is not completed?

A: If the Merger is not completed for any reason, stockholders will not receive any payment for their shares in
connection with the Merger. Instead, the Company will remain a publicly traded company, and shares of
Company Common Stock will continue to be quoted on the NYSE.
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Q: Why am I not being asked to vote on the Merger?

A: Applicable Delaware law and the Merger Agreement require the adoption of the Merger Agreement by the
holders in the aggregate of a majority of the outstanding shares of Company Common Stock in order to effect the
Merger. The requisite stockholder approval was obtained following the execution of the Merger Agreement on
May 24, 2017, when the Written Consent was delivered by FS Holdco, which is a wholly owned subsidiary of
HRG, and which owned shares of Company Common Stock constituting approximately 80.4% of the issued and
outstanding shares of Company Common Stock on that date. Therefore, your vote is not required and is not being
sought. We are not asking you for a proxy, and you are requested not to send us a proxy.

11
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Why did I receive this Information Statement?

Applicable laws and securities regulations require us to provide you with notice of the Written Consent, as
well as other information regarding the Merger, even though your vote or consent is neither required nor
requested to adopt or authorize the Merger Agreement or complete the Merger. This information statement
also constitutes notice to you of the availability of appraisal rights under Section 262 of the DGCL, a copy
of which is attached to this information statement as Annex D.

Did the Board approve and recommend the Merger Agreement?

Yes. The Board:

(a) determined that the Merger Agreement and the transactions contemplated thereby, including the Merger,
taken together, are at a price and on terms that are fair to, advisable and in the best interests of the Company
and its stockholders and adopted and approved the Merger Agreement, the Merger and the other transactions
contemplated thereby;

(b) approved the execution, delivery and performance of the Merger Agreement and the consummation of the
transactions contemplated thereby, including the Merger, upon the terms and subject to the conditions set
forth in the Merger Agreement; and

(c) resolved to recommend the adoption of the Merger Agreement and the approval of the transactions
contemplated thereby, including the Merger, by the holders of Company Common Stock, upon the terms and
subject to the conditions set forth in the Merger Agreement.

What happens if I sell or otherwise transfer my shares before completion of the Merger?

If you sell or otherwise transfer your shares of Company Common Stock, you will have transferred to the person
that acquires your shares of Company Common Stock the right to receive the Merger Consideration to be
received in the Merger. To receive the Merger Consideration, you must hold your shares through completion of
the Merger.

Should I send in my Company Common Stock certificates now?

No. You will be sent a letter of transmittal with related instructions by a Paying Agent after completion of the
Merger, describing how you may exchange your shares of Company Common Stock for the Merger
Consideration. Please do NOT return your Company Common Stock certificate(s) to the Company.
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Holders of uncertificated shares of Company Common Stock (i.e., holders whose shares are held in book-entry form)
will automatically receive the Merger Consideration, without interest and less any required withholding taxes, as
promptly as practicable after the Effective Time without any further action required on the part of those holders.

Q: Is the Merger subject to the fulfillment of certain conditions?

A: Yes. Before the Merger can be completed, the Company, CF Corp, Parent and Merger Sub must fulfill or, if
permissible, waive several closing conditions. If these conditions are not satisfied or waived, the Merger will not
be completed. See the section entitled The Merger Agreement Conditions to Consummation of the Merger
beginning on page 74.
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Am I entitled to exercise appraisal rights instead of receiving the Merger Consideration for my shares?

Yes. As a holder of Company Common Stock, you are entitled to appraisal rights under Delaware law in
connection with the Merger if you meet certain conditions, which conditions are described in this information
statement in the section entitled Appraisal Rights beginning on page 82.

What are the U.S. federal income tax consequences of exchanging my shares of Company Common Stock
for cash pursuant to the Merger?

Your exchange of shares of Company Common Stock for cash pursuant to the Merger will be a taxable

transaction for U.S. federal income tax purposes. In general, a U.S. Holder that exchanges shares of Company
Common Stock for cash pursuant to the Merger will recognize gain or loss equal to the difference between (i) the
amount of cash received and (ii) such U.S. Holder s adjusted tax basis in its shares of common stock exchanged
therefor. You are urged to consult your own tax advisor regarding the tax consequences to you of exchanging

your shares of Company Common Stock for cash pursuant to the Merger in light of your own particular
circumstances. See the section entitled U.S. Federal Income Tax Consequences of the Merger beginning on page
50 for more information.

Do any of the Company s directors or executive officers have interests in the Merger that may differ from
those of Company stockholders generally?

You should be aware that the Company s directors and executive officers have interests in the Merger that may be
different from, or in addition to, the interests of the Company stockholders generally. These interests are

described in more detail in the section entitled The Merger Interests of Our Directors and Executive Officers in
the Merger beginning on page 40. The Board was aware of these interests and considered them, among other
matters, in evaluating and approving the Merger Agreement.

Where can I find more information about the Company?

We file periodic reports and other information with the SEC. You may read and copy this information at the
SEC s public reference facilities. Please call the SEC at (800) SEC-0330 for information about these facilities.
This information is also available on the website maintained by the SEC at www.sec.gov. For a more detailed
description of the available information, please refer to the section entitled Where You Can Find More
Information beginning on page 87.

Who can help answer my other questions?

If you have more questions about the Merger, please contact our Investor Relations Department at
(515) 330-3307. If your broker holds your shares, you should call your broker for additional information.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
Safe Harbor Statement Under the Private Securities Litigation Reform Act of 1995:

This information statement contains, and certain oral statements made by our representatives from time to time may
contain, forward-looking statements relating to the Merger. All forward-looking statements address matters that
involve risks and uncertainties, many of which are beyond the Company s and CF Corp s control. Such statements are
subject to risks and uncertainties that could cause actual results, events and developments to differ materially from
those set forth in, or implied by, such statements and, therefore, you should not place undue reliance on any such
statements. These statements are based on the beliefs and assumptions of the Company s management and the
management of the Company s subsidiaries. Generally, forward-looking statements include information concerning
current expectations, other actions, events, results, strategies and expectations and are generally identifiable by use of
the words believes, expects, intends, anticipates, plans, seeks, estimates, projects, may, Wwill,
or similar expressions. No forward-looking statement can be guaranteed. Factors that could cause actual results,

events and developments to differ include, without limitation:

the inability to complete the Merger due to the failure to satisfy the conditions to the Merger or to complete
the Merger during any specific timeframe;

the occurrence of any event, change or other circumstance that could give rise to the termination of the
Merger Agreement, including a termination under circumstances that could require us to pay the Company
Termination Fee to CF Corp;

the amount of the costs, fees, expenses and charges related to the Merger;

risks that the proposed transaction disrupts current plans and operations and potential difficulties in
employee retention as a result of the Merger;

the outcome of any legal proceedings that may be instituted against the Company or CF Corp and others
following announcement of the Merger Agreement;

risks related to diverting management s attention from our ongoing business operations; and

other risks detailed in our filings with the SEC, including Item 1A. Risk Factors in our Annual Report on
Form 10-K for our fiscal year ended September 30, 2016. See the section entitled Where You Can Find
More Information beginning on page 87.
All forward-looking statements described herein are qualified by these cautionary statements and there can be no
assurance that the actual results, events or developments referenced herein will occur or be realized. Neither the
Company nor any of its affiliates undertakes any obligation to update or revise forward-looking statements to reflect
changed assumptions, the occurrence of unanticipated events or changes to future results of operation.
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THE PARTIES TO THE MERGER AGREEMENT
The Company
Fidelity & Guaranty Life
Two Ruan Center
601 Locust Street, 14th Floor
Des Moines, Iowa 50309
Phone: (800) 445-6758

The Company, incorporated in the state of Delaware, is an insurance holding company that helps middle-income
Americans prepare for retirement. Through its subsidiaries, the Company offers fixed annuity and life insurance
products distributed by independent agents through an established network of independent marketing organizations.
The Company is headquartered in Des Moines, Iowa and trades on the NYSE under the ticker symbol FGL .
Additional information regarding the Company is contained in our filings with the SEC, copies of which may be
obtained without charge by following the instructions in the section entitled Where You Can Find More Information
beginning on page 87.

CF Corp

CF Corporation

1701 Village Center Circle
Las Vegas, Nevada 89134
(702) 323-7331

CF Corp is a Cayman Islands exempted company and special purpose acquisition company organized for the purpose
of making an acquisition of one or more businesses. CF Corp has raised $690 million dollars from blue chip long-term
investors to be used to acquire an operating company. In addition, CF Corp has received an aggregate of
approximately $1.9 billion in equity commitments and back up equity commitments to fund the purchase price for the
Merger. CF Corp is listed on the Nasdaq exchange and is an SEC reporting company. CF Corp. s current shareholders
are Mr. Chinh E. Chu, Mr. William P. Foley, II, CF Capital, certain anchor investors (including BilCar, CC Capital
and CFS Holdings) who have agreed to purchase additional shares of CF Corp pursuant to forward purchase
agreements with CF Corp in order to finance an acquisition by CF Corp, certain directors of CF Corp, and members of
the public.

At the Closing, CF Corp is expected to receive equity financing from the anchor investors that, together with cash
already held by CF Corp in a trust account and other equity commitments, will be sufficient to pay the Merger

Consideration and related expenses.

Parent
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FGL US Holdings Inc.

1701 Village Center Circle

Las Vegas, Nevada 89134

(702) 323-7331

Parent is a Delaware corporation that is an indirect wholly owned subsidiary of CF Corp. Parent was formed on

May 19, 2017 expressly for the Merger and conducts no other business. After the Closing, Parent will be the direct
parent company of the Company.
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Merger Sub

FGL Merger Sub Inc.
1701 Village Center Circle
Las Vegas, Nevada 89134

(702) 323-7331

Merger Sub is a Delaware corporation that is a direct wholly owned subsidiary of Parent. Merger Sub was formed on

May 19, 2017 expressly for the Merger and conducts no other business. At the Closing, Merger Sub will be merged
with and into the Company, with the Company continuing as the surviving corporation.
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THE MERGER
Background of the Merger

On November 8, 2015, the Company entered into an Agreement and Plan of Merger (as amended, the Anbang
Agreement ), with Anbang Insurance Group Co., Ltd., AB Infinity Holding, Inc. and AB Merger Sub, Inc.

(collectively, Anbang ), pursuant to which Anbang agreed to acquire the Company in an all-cash merger for $26.80 per
share.

On November 3, 2016, the Company and Anbang amended the Anbang Agreement to extend the termination date
from November 7, 2016 to February 8, 2017, to provide time for Anbang to obtain regulatory approval for the
transaction.

On February 9, 2017, the Company and Anbang amended the Anbang Agreement to further extend the termination
date from February 8, 2017 to April 17, 2017, to provide additional time for Anbang to obtain regulatory approval for
the transaction. The terms of the amendment also permitted the Company to solicit and respond to proposals for an
alternative transaction and provide diligence materials to potential interested parties, but did not allow the Company to
enter into a definitive agreement with any third party for so long as the Anbang Agreement remained in effect.

Over the next month, the Board continued to assess the status of the pending transaction with Anbang and instructed
Credit Suisse and Jefferies LLC ( Jefferies ), the Company s financial advisors, to undertake a process to assist the
Board in evaluating strategic alternatives in the event the transaction with Anbang was not consummated, including by
contacting third parties through both an outreach process and responding to inbound inquiries. In each such alternative
transaction (as well as in the pending Anbang transaction), the Board was of the view that, in addition to price,
transaction certainty (including with respect to funding certainty and regulatory certainty) would be an important
consideration. Parties that expressed an interest in pursuing a strategic transaction with the Company were asked to
execute confidentiality and non-disclosure agreements. On March 14, 2017, Blackstone Tactical Opportunities Fund II
L.P. ( BTO ) executed a confidentiality and non-disclosure agreement with the Company and by March 16, 2017, 19
other confidentiality and non-disclosure agreements had been distributed and 16 of these had been executed with
interested parties. A virtual data room was prepared by the Company s management team and made available to parties
that had executed a confidentiality and non-disclosure agreement.

On March 8, 2017, the Board held a meeting via teleconference. In attendance, in addition to the Board, were

members of the Company s senior management and representatives of Credit Suisse, Jefferies and Skadden, Arps,
Slate, Meagher & Flom LLP ( Skadden ), legal advisor to the Company. Prior to the meeting, a presentation prepared
by Credit Suisse setting forth a summary of the solicitation process to that date was distributed to the Board. At the
meeting, the Company s financial and legal advisors discussed with the Board the status of the solicitation process, and
provided an update on the pending transaction with Anbang.

From March 15, 2017 to April 12, 2017, members of the Company s senior management and representatives of Credit
Suisse, Jefferies and the Company s actuarial advisor participated in various in-person and telephonic diligence
discussions with potential bidders covering a variety of diligence topics.

Between March 24, 2017 and April 5, 2017, at the direction of the Company, Credit Suisse and Jefferies distributed a

process letter, draft merger agreement and draft disclosure schedules to potential bidders and requested that final
binding offers be submitted to Credit Suisse and Jefferies by April 12, 2017.

Table of Contents 39



Edgar Filing: Fidelity & Guaranty Life - Form DEFM14C

Subject to the terms of the confidentiality and non-disclosure agreement between BTO and the Company, the
Company consented to BTO s request to approach CF Corp regarding a potential transaction, and subject to FGL s
further consent, on April 6, 2017, in order to facilitate CF Corp s due diligence review with respect to a
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potential business combination involving the Company, CF Corp entered into a joinder to the confidentiality and
non-disclosure agreement between BTO and the Company and commenced due diligence efforts.

On April 12, 2017, Credit Suisse and Jefferies received five final bids (three strategic related bidders and two financial
related sponsors) as follows: a joint CF Corp/BTO bid, proposing a price of $30.60 per share in cash; Bidder A,
proposing a price of $30.50 per share in cash; Bidder B, proposing a price of $29.25 per share in cash; Bidder C,
proposing a price of $27.50 per share in cash; and Bidder D, proposing a price of $27.25 per share in cash. Bidder E
(an additional strategic related bidder) indicated that it would submit a bid early in the following week, but no bid was
ultimately submitted. Prior to CF Corp s bid submission, the Company and its financial advisors believed that CF Corp
would be acting as a potential financing source for a bid to be potentially submitted by BTO. However, when the final
bids were submitted, CF Corp and BTO had reorganized the structure of their proposal so that CF Corp was also a
bidding entity. Also on April 12, 2017, Bidder A, Bidder B, Bidder C and Bidder D each submitted a mark-up of the
draft merger agreement. CF Corp requested exclusivity in its proposal letter, which was not granted, and on April 14,
2017, CF Corp also submitted a mark-up of the draft merger agreement.

From April 12, 2017 to May 12, 2017, members of the Company s senior management and representatives of Credit
Suisse, Jefferies and Skadden held management presentations with each of CF Corp, Bidder B, Bidder E and certain
other potentially interested parties. Topics covered in the management presentations included, among other things,
industry overviews, growth strategies, commercial overviews, financial information and regulatory compliance
information relating to the Company. Members of the Company s senior management and representatives of Credit
Suisse, Jefferies and Skadden held management presentations with Bidder C and Bidder D prior to April 12, 2017.

On April 13, 2017, representatives of CF Corp called representatives of Credit Suisse to reiterate its request for
exclusivity, which was not granted. Also on April 13, 2017, Skadden was provided with a memorandum from Credit
Suisse addressed to the Board regarding Credit Suisse s relationship to CF Corp, which memorandum explained to the
Board that Credit Suisse had been an underwriter in connection with CF Corp s initial public offering and certain

private capital raising activities in May 2016 and stood to receive additional contingent consideration were CF Corp to

be the ultimate acquirer of the Company due to arrangements that were put in place at the time of the offering, as
described in the section entitled The Merger Opinion of Credit Suisse beginning on page 27. Credit Suisse explained
that it was providing this information to the Board at that time as CF Corp was now a bidder in the process.

On April 14, 2017, the Board held a meeting via teleconference. In attendance, in addition to the Board, were

members of the Company s senior management and representatives of Credit Suisse, Jefferies and Skadden. Prior to
the meeting, a presentation prepared by Credit Suisse and Jefferies setting forth a summary of the current process and
the written proposals that had been received and preliminary financial information and valuation analyses (which
valuation methodologies and results were substantially similar to those included in the fairness opinion delivered by
Credit Suisse, as described in the section entitled The Merger Opinion of Credit Suisse beginning on page 27), and a
presentation prepared by Skadden setting forth a summary of certain legal considerations of the written proposals that
had been received were distributed to the Board. At the meeting, the Board reviewed with the Company s financial and
legal advisors the status of the strategic review process and the written proposals received from the bidders. The Board
also reviewed the memorandum that Credit Suisse had provided to Skadden and discussed the Anbang Agreement, the
status of Anbang s pending regulatory approvals, Anbang s ability to close the merger prior to the termination date and
potential next steps.

From April 14, 2017 through April 24, 2017, Joseph S. Steinberg, Chairman of the Board, and representatives of
Credit Suisse and Jefferies held a series of meetings with representatives of each of CF Corp, BTO, Bidder A, Bidder
B and Bidder D regarding their respective bid submissions. During these discussions, CF Corp and each of the other
bidders were told that they must improve their price and deal terms to increase deal certainty.
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reviewed with representatives of Skadden the status of the strategic review process, the Anbang Agreement, the status
of Anbang s pending regulatory approvals, Anbang s inability to close the merger prior to the termination date and
potential next steps. The Board then unanimously voted to terminate the Anbang Agreement. At this meeting the
Board also agreed to continue negotiations with the bidders that had submitted bids, other than Bidder C and Bidder
D.

Following this Board meeting, on April 17, 2017, the Company provided written notice to Anbang of its decision to
terminate the Anbang Agreement, effective as of that date. Also on April 17, 2017, the Company filed a Form 8-K
with the SEC disclosing the termination of the Anbang Agreement, which included a press release stating that the
Board was continuing to evaluate strategic alternatives to maximize shareholder value, had received interest from a
number of third parties and that, as a result of the termination of the Anbang Agreement, the Company had no
remaining obligations and could enter into an alternative definitive transaction with other third parties.

Also on April 17, 2017, representatives of Credit Suisse and Jefferies provided feedback to the respective bidders on
their bid submissions based on direction from the Board, and Bidder C and Bidder D were advised that the Board had
determined that their offer prices were not sufficient to continue in the process.

In response, on April 18, 2017, Bidder D submitted a revised offer of $28.75 per share in cash. Based on direction
from the Company, Credit Suisse and Jefferies informed Bidder D that the revised offer was not at a level at which the
Company would actively engage in negotiations.

Between April 18, 2017 and April 20, 2017, representatives of the Company, Credit Suisse and Jefferies conducted
meetings with the bidders and their respective advisors to further clarify bids and to provide feedback.

In addition, between April 20, 2017 and April 25, 2017, representatives of Credit Suisse and Jefferies held conference
calls with members of CF Corp s senior management and principals from certain of its equity financing sources to
discuss open transaction points.

On April 24, 2017, Credit Suisse provided Bidder B and CF Corp with revised drafts of their respective merger
agreements. Also on April 24, 2017, representatives of Credit Suisse and Jefferies discussed with representatives of
Bidder A and Bidder B their respective timing to submit a definitive proposal.

On April 25, 2017, the Board held a meeting via teleconference. In attendance, in addition to the Board, were

members of the Company s senior management and representatives of Credit Suisse, Jefferies and Skadden. At the
meeting, the Board reviewed with the Company s financial and legal advisors the status of the strategic review process
and the bids from each of the remaining bidders. The Board also reviewed material relationships of the Company s
financial advisors with the remaining bidders and HRG and its affiliates. Following the Board s review, the Board
authorized Mr. Steinberg and Christopher J. Littlefield to engage an additional financial advisor on such terms as
deemed appropriate.

On April 26, 2017, CF Corp provided a follow-up letter to the Company and an updated mark-up of the merger
agreement and reiterated its request for exclusivity, which was not granted, and on April 27, 2017, representatives of
Credit Suisse, members of CF Corp s senior management and certain of CF Corp s financing sources held a conference

call to discuss these items.

On April 27, 2017, Bidder A was provided with a revised draft of the merger agreement.
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On April 28, 2017, at the direction of members of the Board, representatives of Credit Suisse and Jefferies contacted
Bidder D regarding re-entering the process, noting that it had to improve upon its prior bid of $28.75 per share. Also
on April 28, 2017 representatives of the Company and certain equity partners of CF Corp discussed matters related to
their equity commitments.

19

Table of Contents 44



Edgar Filing: Fidelity & Guaranty Life - Form DEFM14C

Table of Conten

On April 30, 2017, representatives of Skadden held an in-person meeting with representatives of Debevoise &
Plimpton LLP ( Debevoise ) with respect to the draft of the merger agreement.

On May 1, 2017, the Board held a meeting via teleconference. In attendance, in addition to the Board, were members
of the Company s senior management and representatives of Credit Suisse, Jefferies and Skadden. Representatives of
Credit Suisse and Jefferies provided the Board with an update on the bid process, including the Company s strategy
with respect to such process and the level of interest and due diligence conducted to date by the remaining bidders.
Representatives of Skadden also provided the Board with an overview of the mark-ups to the merger agreements
received from the remaining bidders as well as certain regulatory issues.

On May 2, 2017 and May 3, 2017, representatives of Skadden held conference calls with representatives of Law Firm
B with respect to the current draft of the merger agreement submitted by Bidder B. In addition to issues regarding the
draft merger agreement, representatives of Skadden indicated to representatives of Law Firm B that in order to remain
competitive in the process, Bidder B needed to more fully develop its financing arrangements to enhance its standing
from a closing certainty perspective.

Also on May 2, 2017, management meetings were held with representatives of CF Corp to discuss the Company s
results for the quarterly period ended March 31, 2017. In addition, Mr. Steinberg met with representatives of Bidder A
regarding its bid and reiterated that, in order to remain competitive in the process, Bidder A needed to more fully
develop its financing arrangements and simplify its transaction structure to enhance its standing from a regulatory and
closing certainty perspective.

On May 3, 2017, Credit Suisse provided Bidder D with a revised draft of the merger agreement and management
meetings were held with representatives of Bidder B and its financing sources covering a number of topics.

On May 4, 2017 and May 5, 2017, representatives of Credit Suisse held conference calls with members of CF Corp s
senior management to discuss CF Corp s bid.

On May 4, 2017, representatives of Credit Suisse and Jefferies were told by representatives of Bidder D that it would
not continue in the process.

On May 5, 2017, CF Corp submitted revised transaction documents, including ancillary transaction documents. Also
on May 5, 2017, the Company engaged Rothschild as an additional financial advisor for the purpose of rendering an
opinion to the Board, and Law Firm A, legal counsel to Bidder A, provided Credit Suisse and Jefferies with a revised
draft of the merger agreement.

On May 6, 2017, based on direction from the Company, representatives of Credit Suisse discussed the potential
transaction and open items with representatives of Bidder B via teleconference and indicated that in order to remain
competitive in the process, it needed to more fully develop its financing arrangements to enhance its standing from a
closing certainty perspective.

On May 7, 2017, representatives of the Company, Credit Suisse, Jefferies, Skadden and HRG met with representatives
of CF Corp, BTO and Debevoise at an in-person meeting to discuss open issues on the transaction documents. In
addition, HRG proposed that, at the election of HRG, certain wholly owned subsidiaries of HRG and CF Corp would
agree to make a 338(h)(10) tax election (i.e., an election that the tax law permits HRG, but not other Company
stockholders, to make) with respect to the proposed transaction. As part of such proposal, HRG proposed that HRG
would bear the cost of such election and that such election would not affect the value to be received by the other
stockholders of the Company.
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the current draft of the merger agreement submitted by Bidder A. Among other things, representatives
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of Skadden raised with representatives of Law Firm A issues relating to Bidder A s proposal, including the complexity
of its transaction structure (including proposed reinsurance, extraordinary dividends and other transaction terms),
regulatory implications and the status of the financing of Bidder A s proposal. In addition, representatives of Skadden
told representatives of Law Firm A that, in order to remain competitive in the process, Bidder A needed to more fully
develop its financing arrangements and simplify its transaction structure to enhance its standing from a regulatory and
closing certainty perspective. Also on May 8, 2017, representatives of Skadden, Debevoise and Winston & Strawn
LLP, legal counsel to CF Corp, held a conference call to discuss CF Corp s shareholder approval process.

On May 10, 2017, Credit Suisse and Jefferies received a revised final offer, including updated ancillary transaction
documents, from CF Corp proposing a lower price of $30.00 per share in cash. Also on May 10, 2017, Bidder A
provided Credit Suisse and Jefferies with drafts of certain new ancillary transaction documents and Law Firm A
provided responses to certain items discussed during the conference call held on May 8, 2017.

On May 11, 2017, Credit Suisse and Jefferies received a revised final offer, including updated ancillary transaction
documents, from Bidder B, proposing a lower price of $28.00 per share in cash.

Between May 10, 2017 and May 12, 2017, representatives of Credit Suisse, Jefferies and Skadden held various
clarification calls with the remaining bidders and their respective advisors on the bidders respective proposals and
other ancillary transaction documents. During this period, CF Corp and each of the other bidders were informed that
they must improve their price and deal terms to increase deal certainty. In particular, Bidder A and Bidder B were
each informed again that they had not satisfactorily addressed the issues that had been raised repeatedly, and that their
respective bids would not be competitive.

On May 12, 2017, representatives of CF Corp proposed to increase its purchase price for the Company to $31.10 per
share in cash if no 338(h)(10) tax election was made with respect to the proposed transaction and a purchase price of
$30.60 per share in cash if such election was made and if exclusivity was granted. Thereby, CF Corp s offer valued the
cost of such election at approximately $30 million. CF Corp also requested exclusivity, which was not granted, and
indicated that its offer was its highest and best offer for the Company. Also on May 12, 2017, representatives of
Skadden and Debevoise held a conference call to discuss the transaction documents.

On May 13, 2017, representatives of HRG discussed the cost of the 338(h)(10) tax election with representatives of
BTO and that, in any agreed transaction where the 338(h)(10) tax election was made, HRG would pay the cost so that
the value to be received by the other stockholders of the Company would not be reduced. Also on May 13, 2017,
Skadden provided Debevoise with revised drafts of the merger agreement and the other ancillary transaction
documents. Such other ancillary transaction documents included a voting agreement from certain stockholders of CF
Corp that the Company had requested in connection with the approval of the stockholders of CF Corp and that would
be required in respect of the proposed transaction.

On May 14, 2017, representatives of Skadden held a conference call with representatives of Law Firm B with respect
to the revised drafts of the transaction documents submitted by Bidder B. Among other things, representatives of
Skadden discussed the status of the Bidder B financing and the potential that Bidder B might propose the issuance of
equity of its company as part of the merger consideration in lieu of an all cash transaction. Representatives of Skadden
indicated that in order to remain competitive in the process, Bidder B needed to fully develop its financing
arrangements to enhance its standing from a closing certainty perspective. Representatives of Skadden and Law Firm
B also discussed the partial equity consideration proposal to be offered by Bidder B. Also, on May 14, 2017,
Debevoise sent a revised draft of the merger agreement and the other ancillary transaction documents to Skadden.
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On May 15, 2017, the Board held a meeting via teleconference. In attendance, in addition to the Board, were members
of the Company s senior management and representatives of Credit Suisse, Jefferies and Skadden. Prior to the meeting,
a presentation prepared by Credit Suisse and Jefferies was distributed to the Board regarding (i) a
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summary of the process to date, including which participants remained in the process, (ii) the bids received from CF
Corp, Bidder A and Bidder B, (iii) an overview of key terms of the different proposals, including the transaction
structures and (iv) preliminary financial information and valuation analyses (which valuation methodologies and
results were substantially similar to those included in the fairness opinion delivered by Credit Suisse, as described in
the section entitled The Merger Opinion of Credit Suisse beginning on page 27). A representative of Skadden reviewed
with the Board its fiduciary duties under Delaware law and the mark-ups of the transaction documents received from
CF Corp, Bidder A and Bidder B based on presentation materials prepared by Skadden and distributed to the Board in
advance of the meeting, noting that the CF Corp transaction documents had been substantially agreed upon among the
parties. Credit Suisse and Jefferies reviewed with the Board the materials prepared by them, including the preliminary
financial information and analyses regarding the Company and a potential transaction at various per share prices. The
Board then discussed in detail the potential transactions with each of CF Corp, Bidder A and Bidder B, including with
respect to both price and transaction certainty.

At the meeting, the Board was also provided with an update regarding the material relationships of the Company s
financial advisors with the remaining bidders and HRG and its affiliates (including that Jefferies is a wholly owned
subsidiary of Leucadia National Corporation, which owns approximately twenty-three percent (23%) of HRG). In
addition, the Board was advised that HRG and CF Corp had agreed that, at the election of FS Holdco, FS Holdco and
Parent would make a 338(h)(10) tax election with respect to the Merger and that HRG had agreed to bear the cost of
such election and would be required to pay CF Corp $30 million if the election was made (such that the election
would not affect the value to be received by the other stockholders of the Company). As a result, CF Corp would pay
$31.10 per share even if FS Holdco exercised its option for FS Holdco and Parent to make a 338(h)(10) tax election.
The Board also discussed a concurrent transaction between HRG and a consortium including CF Corp and its
financing sources involving the sale of HRG s two reinsurance subsidiaries. Credit Suisse then reviewed with the
Board a proposed timeline for the next steps of the process. After additional discussion, the Board instructed Credit
Suisse, Jefferies and Skadden to continue negotiations with each of CF Corp, Bidder A and Bidder B.

Also on May 15, 2017, representatives of the Company and Skadden held an in-person meeting with representatives
of CF Corp, BTO and Debevoise to discuss the transaction documents.

Between May 15, 2017 and May 24, 2017, Skadden and Debevoise each circulated several mark-ups of the draft
merger agreement and mark-ups of the other ancillary transaction documents and communicated regarding certain
outstanding issues. In addition, CF Corp and HRG reached agreement on the terms of a letter agreement in connection
with the 338(h)(10) tax election under which, at the election of FS Holdco, FS Holdco and Parent would make such an
election with respect to the Merger, in which case FS Holdco would be required to pay Parent $30 million, plus
additional specified amounts determined by reference to the Company s incremental current tax costs attributable to
the election, if any, and Parent would be required to pay FS Holdco additional specified amounts determined by
reference to the Company s incremental current tax savings attributable to the election, if any (and such election would
not affect the value to be received by the other Company stockholders). On May 15, 2017 and May 17, 2017,
representatives of the Company, CF Corp and BTO met to discuss open business and legal issues.

As previously discussed among the Board, on May 19, 2017, representatives of the Company, Skadden, HRG, CF
Corp and Debevoise held an in-person meeting with officials at the lowa Insurance Division. The meeting featured a
presentation on CF Corp, the general terms of the proposed transaction, CF Corp s plans for the Company and a listing
of other regulatory approvals needed for the proposed transaction. Also, as previously discussed among the Board, on
May 19, 2017, representatives of the Company, Skadden, HRG, CF Corp and Debevoise held a telephonic meeting
with officials at the New York State Department of Financial Services via teleconference. The meeting featured a
presentation on CF Corp, the general terms of the transaction, CF Corp s plans for the Company and a listing of other
regulatory approvals needed for the proposed transaction.

Table of Contents 49



Edgar Filing: Fidelity & Guaranty Life - Form DEFM14C

On May 20, 2017, the Board held a meeting via teleconference. In attendance, in addition to the Board, were members
of the Company s senior management and representatives of Credit Suisse, Jefferies, Rothschild and

22

Table of Contents 50



Edgar Filing: Fidelity & Guaranty Life - Form DEFM14C

Table of Conten

Skadden. Prior to the meeting, presentations prepared by Credit Suisse, Jefferies and Rothschild were distributed to
the Board in advance of the meeting regarding, among other things, a summary of the process to date, including which
participants had withdrawn from the process and the bids received to date. In addition, given the advanced state of
negotiations with CF Corp and the fact that at such time its proposal represented the highest price that the Company
would receive for the shares of Company Common Stock, at the direction of the Company the Board was also
provided with materials prepared by Credit Suisse, Jefferies, Rothschild and Skadden regarding an overview of key
terms of CF Corp s proposal and preliminary financial information and valuation analyses regarding CF Corp s
proposal (which valuation methodologies and results were substantially similar to those included in the fairness
opinions delivered by Credit Suisse and Rothschild, respectively, as described in the section entitled The Merger
Opinion of Credit Suisse beginning on page 27 and the section entitled The Merger Opinion of Rothschild beginning
on page 33, respectively). At the meeting, a representative of Skadden again reviewed with the Board its fiduciary
duties under Delaware law and also discussed the mark-ups of the transaction documents received from CF Corp
based on presentation materials prepared by Skadden and distributed to the Board in advance of the meeting, noting
that the CF Corp transaction documents had been substantially agreed upon among the parties. Representatives of
Credit Suisse, Jefferies and Rothschild reviewed with the Board the respective materials prepared by them. The Board
was also provided with an update regarding the material relationships of the Company s financial advisors with CF
Corp and HRG and its affiliates. After these presentations, the independent directors held a discussion.

On May 22, 2017, the representatives of the Company met via teleconference with representatives of CF Corp and
BTO for further discussions regarding, among other things, CF Corp s final sources of funding and mechanics for the
funding of the transaction, as well as a debt commitment letter of CF Corp, which was being obtained by CF Corp at
the request of the Company to provide financing in the event that it would be required in connection with the possible
refinancing of the Company s existing credit agreement and/or its outstanding senior notes.

Also on May 22, 2017, Bidder A submitted a revised offer of $31.50 per share in cash and requested a meeting with
the Company s representatives to further discuss the offer. Bidder A indicated that it expected the required financing
for such a proposal to be fully committed by June 6, 2017.

On May 22, 2017 and May 23, 2017, representatives of Credit Suisse held a conference call with Bidder A s financial
and legal advisors to discuss Bidder A s bid in further detail and on May 23, 2017, representatives of Credit Suisse had
a call with Bidder B s financial advisor, where such advisor provided a status update on financing. Based on direction
from the Company, Credit Suisse informed Bidder A and Bidder B that, notwithstanding repeated requests over an
extended period of time, they had not provided sufficient assurances regarding their respective ability to finance their
bid or close their respective transactions, and that unless they could provide additional certainty regarding their
financing and ability to close a transaction immediately, their respective bids would not be competitive.

Also on May 23, 2017, the Board held a meeting via teleconference. In attendance, in addition to the Board, were
members of the Company s senior management and representatives of Credit Suisse, Jefferies, Rothschild and
Skadden. Prior to the meeting, materials prepared by Skadden and each financial advisor were distributed to the
Board. The Board was provided with updates on CF Corp s proposal and Bidder A s proposal. Representatives of
Skadden again reviewed with the Board its fiduciary duties under Delaware law and the material terms of the merger
agreement that had been substantially negotiated with CF Corp. Representatives of Credit Suisse, Jefferies and
Rothschild reviewed and discussed with the Board financial information and valuation analyses with respect to the
proposal from CF Corp (which valuation methodologies and results were substantially similar to those included in the
fairness opinions delivered by Credit Suisse and Rothschild, respectively, as described in the section entitled The
Merger Opinion of Credit Suisse beginning on page 27 and the section entitled The Merger Opinion of Rothschild
beginning on page 33, respectively) and representatives of Credit Suisse and Jefferies also reviewed and discussed
with the Board financial information and analyses with respect to the proposal from Bidder A. The Board then
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discussed in detail the potential transactions with each of CF Corp and Bidder A, including with respect to both price
and transaction certainty. In light of (i) the relative complexity of Bidder A s transaction structure, including the
regulatory implications and their effect on closing certainty, (ii) the significant number of financing sources (including
from several non-U.S. investors) in the proposal from Bidder A, the lack of any definitive documentation related to

such commitments and that Bidder A had indicated that it still needed at least another two weeks to firm up its
financing and
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(iii) CF Corp being significantly further along in the process, including having finalized negotiations of a merger
agreement (with materially more favorable terms than the current draft from Bidder A), definitive equity commitment
letters and other documents in respect of the funding of the full amount of the cash merger consideration (including
certain equity commitment arrangements to backstop aspects of CF Corp s funding) and having completed its due
diligence, the Board determined that pursuing the proposed merger with CF Corp represented a greater likelihood of
maximizing shareholder value than continuing discussions regarding the recently updated proposal from Bidder A
(which continued to have significant financing uncertainty).

Also at the meeting, the Board discussed how CF Corp had been consistently asking for exclusivity, which had not
been granted, but that there was significant risk that CF Corp would withdraw or lower its bid if the Company asked
CF Corp to stand by for two weeks while Bidder A attempted to finalize its bid (despite having already had several
weeks since its initial bid in mid-April to do so). The Board was provided with an overview of the meetings with the
Iowa Insurance Division and the New York State Department of Financial Services and the Board was also advised
that HRG and a consortium including CF Corp and its financing sources had reached agreement in respect of a
concurrent transaction between the parties involving the sale of HRG s two reinsurance subsidiaries for $65 million, as
described in the section entitled The Merger Interests of Our Directors and Executive Officers in the Merger FSR
Transaction beginning on page 41. In addition, the Board further discussed the agreement that, at the election of FS
Holdco, FS Holdco and Parent would make a 338(h)(10) tax election with respect to the Merger, in which case FS
Holdco would be required to pay Parent $30 million, plus additional specified amounts determined by reference to the
Company s incremental current tax costs attributable to the election, if any, and Parent would be required to pay FS
Holdco additional specified amounts determined by reference to the Company s incremental current tax savings
attributable to the election, if any (and such election would not affect the value to be received by the other
stockholders of the Company).

At that point in the meeting, at the request of the Board, Credit Suisse rendered to the Board an oral opinion,
confirmed by delivery of a written opinion dated May 23, 2017 to the effect that, as of that date and based on and
subject to the assumptions, procedures, factors, qualifications and limitations set forth in Credit Suisse s written
opinion, the consideration to be received by the holders of Company Common Stock (other than the excluded persons)
in the Merger pursuant to the terms of the Merger Agreement was fair, from a financial point of view, to such
stockholders, as described in the section entitled The Merger Opinion of Credit Suisse beginning on page 27. Next, at
the request of the Board, Rothschild rendered to the Board an oral opinion, confirmed by delivery of a written opinion
dated May 23, 2017 to the effect that, as of that date and based on and subject to the assumptions, procedures, factors,
qualifications and limitations set forth in Rothschild s written opinion, the consideration to be received by the holders
of Company Common Stock (other than the Excluded Persons) in the Merger pursuant to the terms of the Merger
Agreement was fair, from a financial point of view, to such stockholders, as described in the section entitled The
Merger Opinion of Rothschild beginning on page 33.

Following extensive additional discussion, the Board then, among other things, unanimously approved, and declared
advisable, the Merger Agreement and the consummation of the transactions contemplated thereby, including the
Merger, and determined that the terms of the Merger Agreement, the Merger and the other transactions contemplated
thereby, taken together, were at a price and on terms that were fair to, advisable and in the best interests of the
Company and its stockholders.

On May 24, 2017, the Company and CF Corp executed the Merger Agreement, and shortly thereafter FS Holdco
delivered the Written Consent. On that same day, the Company and CF Corp issued a joint press release announcing
the transaction and the Company filed a Current Report on Form 8-K with the SEC disclosing the execution of the
Merger Agreement and attaching a copy of the definitive Merger Agreement and related voting agreement (the Voting
Agreement ) as exhibits.
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On June 30, 2017, the Company and CF Corp executed an amendment to the Merger Agreement.

On August 8, 2017, CF Corp held an extraordinary general meeting in lieu of an annual general meeting of
shareholders. At this general meeting, CF Corp s shareholders approved, among other items, all of the proposals
relating to the Merger Agreement and the Merger.
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Pursuant to discussions that occurred following the execution of the Merger Agreement between CF Corp,
Christopher J. Littlefield, Eric L. Marhoun and Dennis R. Vigneau, each a current member of the Company s
management team, Messrs. Littlefield, Marhoun and Vigneau are expected to join CF Corp as executive officers, as
described in the section entitled The Merger Interests of Our Directors and Executive Officers in the Merger
Management of CF Corp and the Company Following the Merger beginning on page 40.

Reasons for the Merger

In the course of the Board making the determinations described above in the section entitled The Merger Background
of the Merger beginning on page 17, the Board consulted with management of the Company, as well as the Company s
legal and financial advisors, and considered the following potentially positive factors, which are not intended to be
exhaustive and are not presented in any relative order of importance:

the fact that the Board sought offers to purchase from a broad group of potential bidders, including financial
sponsors and strategic bidders, 17 of whom entered into confidentiality agreements with the Company and
received information related to the Company, and the fact that the price of $31.10 plus other transaction
terms relating to regulatory certainty and funding certainty proposed by CF Corp reflected extensive
negotiations between the parties and their respective advisors, and such price and terms when taken together
and compared to alternative proposals from other parties was viewed as the best available transaction to the
Company and its stockholders;

the fact that the Merger Consideration of $31.10 per share to be received by the Company stockholders in
the Merger represents a significant premium over the market prices at which shares of Company Common
Stock traded prior to HRG s announcement that it would explore strategic alternatives for the Company,
including the fact that the Merger Consideration of $31.10 represented a premium of approximately 8.4%
over the closing price of shares of Company Common Stock on May 23, 2017, the last trading day before the
announcement of the execution of the Merger Agreement.

the fact that the Merger Consideration is all cash, which provides liquidity and certainty of value to the
Company stockholders;

the Company s current and historical financial condition, results of operations, competitive position,
strategic options and prospects, as well as the Company s future financial plan and prospects;

the prospective risks to the Company as an independent public company, including the risks and
uncertainties identified in the Company s Form 10-K for the fiscal year ended September 30, 2016;

the support of FS Holdco for the Merger, which controlled approximately 80.4% of the aggregate
outstanding shares of Company Common Stock as of the date of the Written Consent and will be receiving
the same form and amount of Merger Consideration for its shares of Company Common Stock as all other
stockholders;
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the financial analyses presented by Credit Suisse, including Credit Suisse s opinion to the effect that, as of
May 23, 2017, and based on and subject to the assumptions, procedures, factors, qualifications and
limitations set forth in Credit Suisse s written opinion, dated the same date, the consideration to be received
by the holders of Company Common Stock (other than the excluded persons) in the Merger pursuant to the
terms of the Merger Agreement was fair, from a financial point of view, to such stockholders (see the section
entitled The Merger Opinion of Credit Suisse beginning on page 27);

the financial analyses presented by Rothschild, including Rothschild s opinion to the effect that, as of

May 23, 2017, and based on and subject to the assumptions, procedures, factors, qualifications and
limitations set forth in Rothschild s written opinion, dated the same date, the consideration to be received by
the holders of Company Common Stock (other than the Excluded Persons) in the Merger pursuant to the
terms of the Merger Agreement was fair, from a financial point of view, to such stockholders (see the section
entitled The Merger Opinion of Rothschild beginning on page 33);
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the terms of the Merger Agreement and the related agreements, including:

the limited number and nature of the conditions to CF Corp s obligation to consummate the Merger;

the Merger not being subject to a financing condition; and

the ability of the Company to seek specific performance in the event that CF Corp, Parent or Merger
Sub breaches the Merger Agreement;

the fact that the Merger Agreement contains customary terms and was the product of arm s-length
negotiations;

the fact that the Company conducted regulatory due diligence in connection with the regulatory
approvals that would be required for the Merger, including that representatives of the Company
and CF Corp met with officials at both of the Iowa Insurance Division and the New York State
Department of Financial Services prior to the public announcement of the Merger; and

the availability of appraisal rights to our stockholders who properly exercise their statutory rights under

Section 262 of the DGCL (see the section entitled Appraisal Rights beginning on page 82 and Annex D).
The Board also considered and balanced against the potentially positive factors a number of potentially negative
factors concerning the Merger, including the following factors:

the fact that Bidder A submitted a revised offer of $31.50 per share in cash to the Company on May 22,

2017, which as described above in the section entitled The Merger Background of the Merger beginning on
page 17, the Board also determined had certain regulatory certainty issues, funding certainty issues and

timing impediments;

the risk that the Merger might not be completed;

the fact that the Merger Consideration consists of cash and will therefore be taxable to the Company
stockholders for U.S. federal income tax purposes;

the restrictions on the Company s ability to solicit or engage in discussions or negotiations with a third party
regarding a Takeover Proposal;
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the fact that, while the Merger is expected to be completed, there are no assurances that all conditions to the
parties obligations to complete the Merger will be satisfied or waived, and as a result, it is possible that the
Merger may not be completed, as described in the section entitled The Merger Agreement Conditions to
Consummation of the Merger beginning on page 74;

the possibility of disruption to the Company s business that could result from the announcement of the
Merger and the resulting distraction of management s attention from day-to-day operations of the business
and its ability to attract and retain key employees during the pendency of the Merger;

the fact that the Company has incurred and will incur substantial expenses related to the transactions
contemplated by the Merger Agreement, regardless of whether the Merger is consummated; and

the fact that the Merger Agreement prohibits the Company from taking a number of actions relating to the
conduct of its business prior to the closing without the prior written consent of CF Corp, which may delay or
prevent the Company from undertaking business opportunities that may arise during the pendency of the
Merger, whether or not the Merger is completed.
During its consideration of the transaction with CF Corp, the Board was also aware of and considered that the
Company s directors and executive officers may have interests in the Merger that differ from, or are in addition to,
their interests as stockholders of the Company generally, as described in the section entitled The Merger Interests of
Our Directors and Executive Officers in the Merger beginning on page 40.
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After taking into account all of the factors set forth above, as well as others, the Board determined that the potentially
positive factors outweighed the potentially negative factors. The foregoing discussion of the factors considered by the
Board is not intended to be exhaustive, but summarizes the material information and factors considered by the Board
in its consideration of the Merger. The Board reached the decision to recommend, adopt and approve the Merger
Agreement, the Merger and the other transactions contemplated by the Merger Agreement, in light of the factors
described above and other factors the Board felt were appropriate. In view of the variety of factors and the quality and
amount of information considered, the Board did not find it practicable to and did not quantify or otherwise assign
relative weights to the specific factors considered in reaching its determination and individual members of the Board
may have given different weights to different factors. The Board conducted an overall analysis of the factors described
above, including thorough discussions with, and questioning of, management of the Company, Credit Suisse,
Rothschild, Jefferies and Skadden, as financial and legal advisors respectively, and considered the factors overall to be
favorable to, and to support, its determinations. It should be noted that this explanation of the reasoning of the Board
and certain information presented in this section is forward-looking in nature and should be read in light of the factors
set forth in the section entitled Cautionary Statement Regarding Forward-Looking Statements beginning on page 14.

Opinion of Credit Suisse

The Company retained Credit Suisse to act as its financial advisor in connection with the Merger. In connection with
Credit Suisse s engagement, the Board requested that Credit Suisse evaluate the fairness to the holders of Company
Common Stock (other than the excluded persons), from a financial point of view, of the Merger Consideration to be
received by such stockholders pursuant to the terms of the Merger Agreement. On May 23, 2017, at a meeting of the
Board held to evaluate the Merger, Credit Suisse rendered to the Board an oral opinion, confirmed by delivery of a
written opinion dated May 23, 2017, to the effect that, as of that date and based on and subject to the assumptions,
procedures, factors, qualifications and limitations set forth in Credit Suisse s written opinion, the Merger Consideration
to be received by the holders of Company Common Stock (other than the excluded persons) in the Merger pursuant to
the terms of the Merger Agreement was fair, from a financial point of view, to such stockholders.

The full text of Credit Suisse s written opinion, dated May 23, 2017, to the Board, which sets forth, among other
things, the assumptions, procedures, factors, qualifications and limitations on the review undertaken by Credit
Suisse in connection with such opinion, is attached to this information statement as Annex B. The description of
Credit Suisse s opinion set forth in this information statement is qualified in its entirety by reference to the full
text of Credit Suisse s opinion. Credit Suisse s opinion was provided to the Board for its information in
connection with its evaluation of the fairness, from a financial point of view, to the holders of Company
Common Stock (other than the excluded persons) of the Merger Consideration to be received by such
stockholders in the Merger pursuant to the terms of the Merger Agreement and did not address any other
aspect of the Merger, including the merits of the Merger as compared to alternative transactions or strategies
that may be available to the Company or the underlying decision of the Company to proceed with the Merger.
Credit Suisse s opinion does not constitute advice or a recommendation to any stockholder as to how such
stockholder should vote or act on any matter relating to the Merger or otherwise.

In arriving at its opinion, Credit Suisse reviewed the execution version of the Merger Agreement dated May 24, 2017

and certain publicly available business and financial information relating to the Company. Credit Suisse also reviewed

certain other information relating to the Company, including (i) financial projections prepared and provided to Credit

Suisse by the management of the Company with respect to the future financial performance of the Company (the
Management Projections , see the section entitled The Merger Certain Company Forecasts beginning on page 39) and

(ii) the actuarial appraisals prepared by a third party firm retained by the Company (the Third Party Appraisals ), and

met with the management of the Company to discuss the business and prospects of the Company. Credit Suisse also

considered certain financial and stock market data of the Company, and compared that data with similar data for other
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businesses it deemed similar to those of the Company, and Credit Suisse considered, to the extent publicly available,
the financial terms of certain other business combinations and other transactions that have recently been effected or
announced. Credit Suisse also considered such other information, financial studies, analyses and investigations and
financial, economic and market criteria which it deemed relevant.

In connection with its review, Credit Suisse did not independently verify any of the foregoing information, and Credit
Suisse assumed and relied upon such information being complete and accurate in all material respects. With respect to
the Management Projections, the management of the Company advised Credit Suisse, and Credit Suisse assumed, that
such projections were reasonably prepared on bases reflecting the best currently available estimates and judgments of
the management of the Company as to the future financial performance of the Company. Credit Suisse also assumed,
with the Company s consent, that, in the course of obtaining any regulatory or third party consents, approvals or
agreements in connection with the Merger, no delay, limitation, restriction or condition would be imposed that would
have an adverse effect on the Company and that the Merger would be consummated in accordance with the terms of
the Merger Agreement without waiver, modification or amendment of any material term, condition or agreement
thereof. In addition, Credit Suisse was not requested to make, and did not make, an independent evaluation or
appraisal of the assets or liabilities (contingent or otherwise) of the Company, nor was Credit Suisse furnished with
any such evaluations or appraisals other than the Third Party Appraisals. With respect to the Third Party Appraisals,
Credit Suisse is not an actuary and, accordingly, Credit Suisse s services did not include any actuarial determinations
or evaluations by Credit Suisse or an attempt by Credit Suisse to evaluate actuarial assumptions. Credit Suisse
expressed no opinion as to any matters relating to the reserves of the Company, including, without limitation, the
adequacy of such reserves, and Credit Suisse assumed, with the Company s consent and without independent
verification, that such reserves were appropriate. With respect to the future statutory profits from new and in-force
business of the Company, Credit Suisse also assumed, with the Company s consent and without independent
verification, that such actuarial evaluations were appropriate.

Credit Suisse s opinion addressed only the fairness, from a financial point of view, to the holders of Company
Common Stock (other than the excluded persons) of the Merger Consideration and did not address any other aspect or
implication of the Merger or any other agreement, arrangement or understanding entered into in connection with the
Merger or otherwise, including, without limitation, the fairness of the amount or nature of, or any other aspect relating
to, any compensation to any officers, directors or employees of any party to the Merger, or class of such persons,
relative to the Merger Consideration or otherwise. Without limiting the foregoing, Credit Suisse s opinion did not
address the fairness of the amount or the nature of, or any other aspect relating to, the consideration to be received by
FS Holdco or any of its affiliates in the Merger. HRG or its affiliates may receive certain tax benefits resulting from a
tax election that may be made at the election of FS Holdco following the closing of the Merger, and Credit Suisse s
opinion did not address the value of those tax benefits relative to the Merger Consideration. Furthermore, no opinion,
counsel or interpretation by or of Credit Suisse was intended regarding matters that require legal, regulatory,
accounting, tax, executive compensation or other similar professional advice and, for the purposes of its opinion,
Credit Suisse assumed that such opinions, counsel, interpretations or advice had been or would be obtained from the
appropriate professional sources. The issuance of Credit Suisse s opinion was approved by Credit Suisse s authorized
internal committee.

In a separate transaction entered into concurrently with the execution of the Merger Agreement, HRG or one of its
affiliates entered into an agreement to sell another business to CF Corp. Credit Suisse s financial advisory services
were provided solely to the Company in connection with the Merger and Credit Suisse s opinion expressed no view or
opinion on such other transaction or any aspect thereof.

Credit Suisse s opinion was necessarily based upon information made available to it as of the date of its opinion and
financial, economic, market and other conditions as they existed and could be evaluated on that date. Credit Suisse s
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In preparing its opinion to the Board, Credit Suisse performed a variety of financial and comparative analyses,
including those described below. The summary of Credit Suisse s analyses described below is not a complete
description of the analyses underlying Credit Suisse s opinion. The preparation of a fairness opinion is a complex
process involving various determinations as to the most appropriate and relevant methods of financial analysis and the
application of those methods to the particular circumstances and, therefore, neither Credit Suisse s fairness opinion nor
the analyses underlying its opinion is readily susceptible to partial analysis or summary description. Credit Suisse
arrived at its opinion based on the results of all analyses undertaken by it and assessed as a whole and did not draw, in
isolation, conclusions from or with regard to any one factor or method of analysis. Accordingly, Credit Suisse believes
that its analyses must be considered as a whole and that selecting portions of its analyses and factors or focusing on
information presented in tabular format, without considering all analyses and factors or the narrative description of the
analyses, could create a misleading or incomplete view of the processes underlying its analyses and opinion.

In its analyses, Credit Suisse considered industry performance, general business, economic, market and financial
conditions and other matters, many of which are beyond the Company s control. No company, business or transaction
used for comparative purposes in Credit Suisse s analyses is identical to the Company or the Merger, and an evaluation
of the results of those analyses is not entirely mathematical. Rather, the analyses involve complex considerations and
judgments concerning financial and operating characteristics and other factors that could affect the public trading or
other values of the companies, business segments or transactions analyzed. The estimates contained in Credit Suisse s
analyses and the ranges of valuations resulting from any particular analysis are not necessarily indicative of actual
values or predictive of future results or values, which may be significantly more or less favorable than those suggested
by the analyses. In addition, analyses relating to the value of businesses or securities do not purport to be appraisals or
to reflect the prices at which businesses or securities actually may be sold or acquired. Accordingly, the estimates used
in, and the results derived from, Credit Suisse s analyses are inherently subject to substantial uncertainty.

Credit Suisse was not requested to, and it did not, recommend the specific consideration payable in the Merger, which
consideration was determined through negotiations between the Company and CF Corp, and the decision to enter into
the Merger Agreement was solely that of the Board. Credit Suisse s opinion and financial analyses were only one of
many factors considered by the Board in its evaluation of the Merger and should not be viewed as determinative of the
views of the Board or management with respect to the Merger and related transactions or the consideration.

The following is a summary of the material financial analyses reviewed with the Board on May 23, 2017 in
connection with Credit Suisse s opinion.

Selected Public Companies Analysis
Credit Suisse reviewed financial and stock market information of the Company and the following 12 selected publicly

traded companies (the selected companies ), which Credit Suisse in its professional judgment considered generally
relevant for comparative purposes as publicly traded U.S. annuity and life insurers:

MetLife, Inc.

Prudential Financial, Inc.

Ameriprise Financial, Inc.
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Principal Financial Group, Inc.

Lincoln National Corporation

Unum Group

Athene Holding Ltd.
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Torchmark Corporation

Voya Financial, Inc.

Primerica, Inc.

CNO Financial Group, Inc.

American Equity Investment Life Holding Company
Credit Suisse reviewed, among other things, per share stock prices as multiples of book value (excluding accumulated
other comprehensive income ( AOCI )) per share and calendar year 2017 estimated earnings per share ( EPS ). The
overall low to high book value (excluding AOCI) per share multiples observed for the selected companies were 0.63x
to 3.30x (with a mean of 1.56x and a median of 1.28x). Credit Suisse noted that book value (excluding AOCI) per
share multiple observed for the Company was 1.05x. Credit Suisse then applied a selected range of book value
(excluding AOCI) per share multiples of 0.90x to 1.35x derived by Credit Suisse from the selected companies to
corresponding book value (excluding AOCI) data of the Company as of March 31, 2017.

The overall low to high calendar year 2017 estimated EPS multiples observed for the selected companies were 8.9x to
15.9x (with a mean of 11.5x and a median of 11.0x). Credit Suisse noted that calendar year 2017 estimated EPS
multiples observed for the Company was 10.8x based upon the Management Projections and 10.7x based upon on
research analysts publicly available estimates. Credit Suisse then applied a selected range of EPS multiples of 9.5x to
11.5x derived by Credit Suisse from the selected companies to corresponding data of the Company for calendar year
2017 adjusted operating income derived from the Management Projections

Financial data of the selected companies were based on publicly available research analysts consensus estimates,
public filings and other publicly available information. Financial data of the Company was based on publicly available
research analysts estimates, public filings and the Management Projections. See the section entitled The Merger
Certain Company Forecasts beginning on page 39. The foregoing analyses indicated an approximate implied value per
share reference range for the Company of $24.69 to $36.97, as compared to the consideration of $31.10 per the
Company Common Stock.

Selected Precedent Transactions Analysis
Credit Suisse reviewed and considered publicly available financial information of the following six selected

transactions, which Credit Suisse in its professional judgment considered generally relevant for comparative purposes
involving U.S. annuity and life insurance companies:

Date Announced Target Acquiror
8/11/15 Symetra Financial Corporation Sumitomo Life Insurance Company
06/03/14 Protective Life Corporation The Dai-ichi Life Insurance

Company, Limited
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12/21/12 Aviva USA Corporation Athene Holding Ltd.
07/13/12 Presidential Life Corporation Athene Holding Ltd.
10/07/11 EquiTrust Life Insurance Company Guggenheim Partners, LLC
08/06/10 Old Mutual U.S. Life Holdings, Inc. Harbinger Group, Inc.

The overall low to high book value per share multiples observed for the target companies in the selected transactions
were 0.27x to 1.74x (with a mean of 0.90x and a median of 0.77x). Credit Suisse then applied a selected range of book
value per share multiples of 0.90x to 1.50x derived by Credit Suisse from the target companies in the selected
transactions to corresponding book value (excluding AOCI) data of the Company as of March 31, 2017.
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The overall low to high last twelve months ( LTM ) EPS multiples observed for the target companies in the selected
transactions were 7.9x to 19.1x (with a mean of 12.7x and a median of 11.7x). Credit Suisse then applied a selected
range of LTM EPS multiples of 12.0x to 14.0x derived by Credit Suisse from the target companies in the selected
transactions to the LTM adjusted operating earnings of the Company as of March 31, 2017.

Financial data of the selected transactions, and the target companies therein, were based on public filings and other
publicly available information. Financial data of the Company was based on public filings. The foregoing analyses
indicated an approximate implied value per share reference range for the Company of $24.69 to $41.06, as compared
to the consideration of $31.10 per the Company Common Stock.

Dividend Discount Analysis

Credit Suisse calculated the estimated present value of distributable cash flow that the Company was forecasted to
generate over the forecast period reflected in the Management Projections (with the forecasts for the fiscal year ending
September 30, 2017 based upon the last six months of that fiscal year). Credit Suisse calculated terminal value ranges
for the Company by applying (i) a range of terminal value multiples of 0.90x to 1.35x to the Company s estimated
book value (excluding AOCI) as of September 30, 2021 and (ii) a range of terminal value multiples of 9.5x to 11.5x to
the Company s estimated fiscal year 2021 adjusted operating earnings, each as reflected in the Management
Projections. The forecast period for distributable cash flows that was utilized was dependent on the terminal value
methodology and was (i) fiscal years ended September 30, 2017 through September 30, 2021, when the terminal value
was based on the Company s book value (excluding AOCI) as of September 30, 2021 and (ii) fiscal years ended
September 30, 2017 through September 30, 2020, when the terminal value was based on 2021 adjusted operating
earnings from the Management Projections. The distributable cash flows and terminal values were then discounted to
present values using discount rates ranging from 8.50% to 11.00%. The foregoing analysis indicated an approximate
implied value per share reference range for the Company of $22.80 to $37.26, as compared to the consideration of
$31.10 per share of Company Common Stock.

Other Factors

Credit Suisse also noted for the Board certain additional factors that were not considered in its financial analyses with
respect to its opinion but that were referenced for informational purposes.

Specifically, Credit Suisse reviewed the closing trading price of Company Common Stock on May 22, 2017 and

April 6, 2015 of $28.70 and $20.79, respectively. Credit Suisse also reviewed with the Board the 52-week® trading
low and high range of Company Common Stock of $19.93 to $26.59 and the 52-week® volume-weighted average
share price of Company Common Stock of $22.47. Finally, Credit Suisse reviewed the range of next twelve months
target prices based on research analysts publicly available estimates, both as of May 22, 2017 of $26.00 to $31.00, and
as of April 6, 2015 of $24.00 to $26.00.

(1) Last unaffected price prior to HRG s announcement that it was exploring strategic alternatives for the
Company.

(2) As of April 6, 2015, the last unaffected price prior to HRG s announcement that it was exploring strategic
alternatives for the Company.
Miscellaneous
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The Company selected Credit Suisse to act as its financial advisor in connection with the Merger based on Credit
Suisse s qualifications, experience, reputation and familiarity with the Company and its business. Credit Suisse is an
internationally recognized investment banking firm and is regularly engaged in the valuation of businesses and
securities in connection with mergers and acquisitions, leveraged buyouts, negotiated underwritings, competitive
biddings, secondary distributions of listed and unlisted securities, private placements and valuations for corporate and
other purposes.
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The Company and Credit Suisse previously entered into an engagement letter in connection with the Company s
proposed acquisition by Anbang Insurance Group Co., Ltd. and its affiliates in November 2015, which transaction was
terminated in April 2017 (the Proposed Anbang Transaction ). The engagement letter was subsequently amended in
connection with the Merger. Pursuant to the terms of the engagement letter, as amended, Credit Suisse will receive
certain fees for its services, currently expected to be $12.6 million in aggregate. These fees consist of (i) a transaction
fee of $12.1 million, which is contingent upon the completion of the Merger, (ii) an opinion fee of $1 million, which
became payable upon Credit Suisse s rendering of its opinion in connection with the Proposed Anbang Transaction,
which has been paid by the Company and is fully creditable against the transaction fee and (iii) a second opinion fee
of $1 million, which became payable upon Credit Suisse s rendering of its opinion in connection with the Merger, and
of which 50% is creditable against the transaction fee. In addition, the Company has agreed to reimburse Credit Suisse
for expenses incurred in connection with its engagement and to indemnify Credit Suisse and certain of its related
parties for certain liabilities and other items arising out of or related to its engagement.

Credit Suisse and its affiliates have in the past provided, and in the future may provide, investment banking and other
financial advice and services to the Company and its affiliates, for which Credit Suisse and its affiliates have received,
and would expect to receive, compensation, including, among others, having acted as a financial advisor to the
Company in connection with the Proposed Anbang Transaction. Credit Suisse and its affiliates in the past have
provided, and in the future may provide, services to HRG and certain of its affiliates unrelated to the Merger, for

which services Credit Suisse and its affiliates have received, and would expect to receive, compensation, including,
among others, having acted as: a bookrunner in connection with HRG s 7.875% senior secured notes due 2019 in May
2015 and in April 2015; a bookrunner in connection with HRG s 7.750% senior unsecured notes due 2022 in May
2015; a bookrunner in connection with HRG s subsidiary Spectrum Brands, Inc. s ( Spectrum ) 4.00% senior unsecured
euro denominated notes due 2026 in September 2016; a joint lead arranger in connection with Spectrum s syndicate
loan in June 2015; an arranger in connection with Spectrum s term loans and revolving credit facility in June 2015; a
bookrunner in connection with Spectrum s 5.750% senior notes due 2025 in May 2015; a bookrunner in connection
with Spectrum s common stock offering in May 2015; an arranger in connection with Spectrum s bridge loan in May
2015; and an advisor in connection with Spectrum s acquisition of Armored Auto Group in May 2015. Credit Suisse
and its affiliates in the past have provided and in the future may provide financial advice and services to CF Corp and
certain investment partners of CF Corp, including The Blackstone Group L.P. ( Blackstone ), Fidelity National
Financial, Inc. ( FNF ) and CC Capital, and their respective affiliates unrelated to the proposed Merger, for which
Credit Suisse and its affiliates have received, and would expect to receive, compensation, including, among other
things, having acted as: an arranger of acquisition financing and financial advisor in connection with Blackstone s
acquisition of Aon Plc s technology-enabled benefits and human resources platform in May 2017; an administrative
agent in connection with Gates Global Inc. s, a portfolio company of Blackstone, first lien term loan and senior
unsecured notes in April 2017; a financial advisor in connection with the sale of AlliedBarton Security Services, a
previous portfolio company of Blackstone, to Wendel SE in February 2017; a joint bookrunner in connection with a
common stock offering of Invitation Homes Inc., a portfolio company of Blackstone, in February 2017; an
administrative agent in connection with Blackstone s and Arclight Capital Partners LLC s acquisition of power plants
from American Electric Power Co. in January 2017; a participant in Blackstone s margin loan on the shares of one of
its publicly traded affiliates in December 2016; an administrative agent in connection with JDA Software Group,

Inc. s, a portfolio company of Blackstone, bridge loan in October 2016; a bookrunner in connection with Vivint, Inc. s
7.875% senior secured notes due 2022 in May 2016; an administrative agent in connection with Performance Food
Group Co. s ( Performance Food ), a portfolio company of Blackstone, 5.500% senior notes due 2024 in May 2016; a
lead arranger in connection with Performance Food s follow-on equity offering in May 2016; a bookrunner in
connection with PBF Energy Inc. s, a portfolio company of Blackstone, follow-on equity offering in October 2015; a
lead underwriter in connection with Performance Food s common stock offering in September 2015; a lead bookrunner
in connection with DJO Finance LLC s, a portfolio company of Blackstone, 8.125% second lien notes due 2021 in
April 2015; and an agent or arranger in connection with other financing activities to other portfolio companies of
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activities of CF Corp in May 2016, for which Credit Suisse has received approximately $2.6 million in compensation.
In connection therewith, and upon consummation of the Merger, Credit Suisse expects to receive an additional $8.9
million in deferred compensation.

Credit Suisse is a full-service securities firm engaged in securities trading and brokerage activities as well as providing
investment banking and other financial services. In the ordinary course of business, Credit Suisse and its affiliates may
acquire, hold or sell, for Credit Suisse s and its affiliates own accounts and the accounts of customers, equity, debt and
other securities and financial instruments (including bank loans and other obligations) of the Company, CF Corp and
any other company that may be involved in the Merger, as well as provide investment banking and other financial
services to such companies.

Opinion of Rothschild

The Company retained Rothschild to act as its financial advisor in connection with the Merger. In connection with
Rothschild s engagement, the Board requested that Rothschild evaluate the fairness to the holders of Company
Common Stock (other than the Excluded Persons), from a financial point of view, of the Merger Consideration to be
received by such stockholders pursuant to the terms of the Merger Agreement. On May 23, 2017, at a meeting of the
Board held to evaluate the Merger, Rothschild rendered to the Board an oral opinion, confirmed by delivery of a

written opinion dated May 23, 2017, to the effect that, as of that date and based on and subject to the assumptions,
procedures, factors, qualifications and limitations set forth in Rothschild s written opinion, the Merger Consideration to
be received by the holders of Company Common Stock (other than the Excluded Persons) in the Merger pursuant to

the terms of the Merger Agreement was fair, from a financial point of view, to such stockholders.

The full text of Rothschild s written opinion, dated May 23, 2017, to the Board, which sets forth, among other things,
the assumptions, procedures, factors, qualifications and limitations on the review undertaken by Rothschild in
connection with such opinion, is attached to this information statement as Annex C. The description of Rothschild s
opinion set forth in this information statement is qualified in its entirety by reference to the full text of Rothschild s
opinion. Rothschild s opinion was provided to the Board for its information in connection with its evaluation of the
Merger Consideration from a financial point of view to holders of Company Common Stock (other than the Excluded
Persons) and did not address any other aspect of the Merger, including the relative merits of the Merger as compared
to any alternative transaction, including any alternative transaction that the Board has considered and elected not to
pursue. Rothschild s opinion does not constitute a recommendation to the Board as to whether to approve the Merger
or a recommendation as to whether or not any holder of Company Common Stock should vote or otherwise act with
respect to the Merger or any other matter.

In arriving at its opinion, Rothschild, among other things:

reviewed a draft of the Merger Agreement dated May 23, 2017;

reviewed certain publicly available business and financial information that Rothschild deemed to be
generally relevant concerning the Company and the industry in which it operates, including certain publicly
available research analyst reports and the reported price and historical trading activity for the Company
Common Stock;
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compared the proposed financial terms of the Merger with the publicly available financial terms of certain
transactions involving companies Rothschild deemed generally relevant and the consideration received in
such transactions;

compared the financial and operating performance of the Company with publicly available information
concerning certain other public companies Rothschild deemed generally relevant, including data related to
public market trading levels and implied trading multiples;

reviewed certain internal financial and operating information with respect to the business, operations and
prospects of the Company, including certain financial forecasts relating to the Company prepared by the
management of the Company (the Forecasts );
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reviewed the Third Party Appraisal; and

performed such other financial studies and analyses and considered such other information as Rothschild
deemed appropriate for the purposes of the opinion.
In addition, Rothschild held discussions with certain members of the management of the Company regarding the
Merger, the past and current business operations and financial condition and prospects of the Company, the Forecasts
and certain other matters Rothschild believed necessary or appropriate to its inquiry.

In arriving at Rothschild s opinion, Rothschild, with the Board s consent, relied upon and assumed, without
independent verification, the accuracy and completeness of all information that was publicly available or was
furnished or made available to Rothschild by the Company and its associates, affiliates and advisors, or otherwise
reviewed by or for Rothschild, and Rothschild did not assume any responsibility or liability therefor. Rothschild did
not conduct any valuation or appraisal of any assets or liabilities of the Company (including, without limitation, real
property owned by the Company or to which the Company holds a leasehold interest), nor were any such valuations or
appraisals provided to Rothschild other than the Third Party Appraisal, and Rothschild did not express any opinion as
to the value of such assets or liabilities. With respect to the Third Party Appraisal, Rothschild is not an actuary and,
accordingly, Rothschild s services did not include any actuarial determinations or evaluations by Rothschild or any
attempt by Rothschild to evaluate any actuarial assumptions. Rothschild did not express an opinion as to any matters
relating to the reserves of the Company, including, without limitation, the adequacy of such reserves, and Rothschild
assumed, with the Board s consent and without independent verification, that such reserves are appropriate. Rothschild
did not evaluate the solvency or fair value of the Company or CF Corporation under any state, federal or other laws
relating to bankruptcy, insolvency or similar matters. In addition, Rothschild did not assume any obligation to conduct
any physical inspection of the properties or the facilities of the Company or CF Corporation. At the direction of the
management of the Company, Rothschild used and relied upon the Forecasts for purposes of Rothschild s opinion. In
relying on the Forecasts, Rothschild assumed, at the direction of the Company, that the Forecasts were reasonably
prepared based on assumptions reflecting the best currently available estimates and judgments by the Company s
management as to the expected future results of operations and financial condition of the Company. Without
limitation of the foregoing, with respect to the future statutory profits from new and in-force business of the Company
included in the Forecasts, Rothschild also assumed, with the Board s consent and without independent verification, that
such actuarial evaluations are appropriate. Rothschild did not express a view as to the reasonableness of the Forecasts
and the assumptions on which they are based.

For purposes of rendering its opinion, Rothschild assumed that the transactions contemplated by the Merger
Agreement would be consummated as contemplated in the Merger Agreement without any waiver or amendment of
any terms or conditions, including, among other things, that the parties would comply with all material terms of the
Merger Agreement and that in connection with the receipt of all necessary governmental, regulatory or other
approvals and consents required for the Merger, no material delays, limitations, conditions or restrictions would be
imposed. Rothschild also assumed that no material change in the assets, financial condition, results of operations,
business or prospects of the Company had occurred since the date of the most recent financial statements and other
information, financial or otherwise, relating to the Company made available to Rothschild, and that there was no
information or any facts that would make any of the information reviewed by Rothschild incomplete or misleading.
Rothschild did not express any opinion as to any tax or other consequences that may result from the Merger, nor does
Rothschild s opinion address any legal, tax, regulatory or accounting matters. Rothschild relied as to all legal, tax and
regulatory matters relevant to rendering Rothschild s opinion upon the assessments made by the Company and its other
advisors with respect to such issues. In arriving at Rothschild s opinion, Rothschild did not take into account any
litigation, regulatory or other proceeding that is pending or may be brought against the Company or any of its
affiliates. In addition, Rothschild relied upon and assumed, without independent verification, that the final form of the
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Merger Agreement would not differ in any material respect from the draft of the Merger Agreement reviewed by
Rothschild.
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Rothschild s opinion was necessarily based on securities markets, economic, monetary, financial and other general
business and financial conditions as they existed and could be evaluated on, and the information made available to
Rothschild as of, the date of the opinion and the conditions and prospects, financial and otherwise, of the Company as
they were reflected in the information provided to Rothschild and as they were represented to Rothschild in
discussions with management of the Company. Rothschild did not express any opinion as to the price at which the
Company Common Stock will trade at any future time. Rothschild s opinion is limited to the fairness, from a financial
point of view, to the holders of the Company Common Stock of the Merger Consideration payable to such holders in
the Merger pursuant to the Merger Agreement and Rothschild did not express any opinion as to any underlying
decisions which the Company made or may have made to engage in the Merger and not in any alternative transaction.
Rothschild was not requested to solicit, and did not solicit, interest from other parties with respect to a transaction with
the Company. Rothschild was not asked to, nor did Rothschild, offer any opinion as to the terms, other than the
Merger Consideration to the extent expressly set forth in the opinion, of the Merger, the Merger Agreement or any
other agreement entered into in connection with the Merger.

Rothschild s opinion was given and speaks only as of its date. Subsequent developments may affect Rothschild s
opinion and the assumptions used in preparing it, and Rothschild does not have any obligation to update, revise, or
reaffirm its opinion. Rothschild s opinion was approved by the Global Financial Advisory Commitment Committee of
Rothschild.

The opinion was provided for the benefit of the Board in connection with and for the purpose of its evaluation of the
Merger. The opinion does not constitute a recommendation to the Board as to whether to approve the Merger. In
addition, the Board did not ask Rothschild to address, and the opinion does not address, (i) the fairness to, or any other
consideration of, the holders of any class of securities (other than holders of Company Common Stock and then only
to the extent expressly set forth in the opinion) or creditors or other constituencies of the Company or (ii) the fairness
of the amount or nature of any compensation to be paid or payable to any of the officers, directors or employees of CF
Corporation, the Company, or any class of such persons, whether relative to the Merger Consideration pursuant to the
Merger Agreement or otherwise.

The following represents a summary of the material financial analyses performed by Rothschild, each of which is a
standard valuation methodology customarily undertaken in transactions of this type, in connection with providing its
opinion, dated May 23, 2017, to the Board. The summary of these analyses is not a comprehensive description of all
analyses and factors considered by Rothschild. The preparation of a fairness opinion is a complex analytical process
that involves various determinations as to the most appropriate and relevant methods of financial analysis and the
application of these methods to the particular circumstances and, therefore, a fairness opinion is not readily
susceptible to summary description. Some of the summaries of financial analyses performed by Rothschild include
information presented in tabular format. In order to fully understand the financial analyses performed by Rothschild,
the tables must be read together with the text of each summary. The tables alone do not constitute a complete
description of the financial analyses. Considering the data set forth in the tables without considering the full narrative
description of the financial analyses, including the methodologies and assumptions underlying the analyses, could
create a misleading or incomplete view of the financial analyses performed by Rothschild.

Selected Public Companies Analysis
Rothschild reviewed financial and stock market information of the Company and the following nine selected publicly

traded companies (the Selected Companies ), which Rothschild in its professional judgment considered generally
relevant for comparative purposes as publicly traded U.S. annuity and life insurance companies:
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Prudential Financial, Inc.

Ameriprise Financial, Inc.
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Principal Financial Group, Inc.

Lincoln National Corporation

Athene Holding Ltd.

Voya Financial, Inc.

CNO Financial Group, Inc.

American Equity Investment Life Holding Company
Rothschild reviewed, among other things, the latest per share stock prices as multiples of book value (excluding
AOCI) per share and calendar year 2017 estimated EPS.

The overall low to high book value (excluding AOCI) per share multiples observed for the Selected Companies were
0.62x to 3.17x, with a mean of 1.36x and a median of 1.12x. Rothschild noted that book value (excluding AOCI) per
share multiple observed for the Company was 1.05x based on Company filings. Rothschild applied a selected range of
book value (excluding AOCI) per share multiples of 0.6x to 1.1x derived by Rothschild from the Selected Companies
to corresponding book value (excluding AOCI) data of the Company as of March 31, 2017. The foregoing analysis
indicated an approximate implied value per share reference range for the Company of $16.50 to $30.25, as compared
to the Merger Consideration of $31.10 per share of Company Common Stock.

The overall low to high calendar year 2017 estimated EPS multiples observed for the Selected Companies were 8.9x
to 13.5x, with a mean of 10.7x and a median of 9.9x. Rothschild noted that calendar year 2017 estimated EPS
multiples observed for the Company was 10.7x based on broker consensus per FactSet. Rothschild applied a selected
range of EPS multiples of 9.0x to 10.0x derived by Rothschild from the Selected Companies to corresponding data of
the Company for calendar year 2017 EPS derived from the Forecasts. The foregoing analysis indicated an
approximate implied value per share reference range for the Company of $24.00 to $26.75, as compared to the Merger
Consideration of $31.10 per share of Company Common Stock.

As part of its selected company analysis, Rothschild also performed a regression analysis to evaluate the relationship
between trading price to book value multiples and forecasted returns on equity, based on consensus estimates for the
Selected Companies. Specifically, this analysis evaluated the ratio of (i) each selected company s price to its most
recently reported adjusted book value per share (excluding AOCI), which is referred to below as the P/BV Ratio, to
(i1) each selected company s estimated return on equity for calendar year 2017.

In this regression analysis, the coefficient of determination, or R2, which indicates the proportion of the variance of
the dependent variable (the P/BV Ratio) that is explained by the independent variable (the estimated return on equity),
was approximately 96%.

Using this regression analysis and the Company s estimated return on equity for calendar year 2017, based on
(i) consensus equity research estimates as of May 22, 2017, of 9.5%, and (ii) Forecasts, of 9.8%, Rothschild calculated

an illustrative trading multiple for the Company, which was applied to the Company s latest book value per share
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(excluding AOCI) as of March 31, 2017 of $27.41. The foregoing analysis indicated an approximate implied value per
share reference range for the Company of $27.25 to $28.25, as compared to the Merger Consideration of $31.10 per
share of Company Common Stock.

No company utilized in the comparable companies analysis is identical to the Company. In evaluating the Selected
Companies, Rothschild made judgments and assumptions with regard to industry performance, general business,
economic, market and financial conditions and other matters, many of which are beyond the control of the Company,
such as the impact of competition on the businesses of the Company and the industry generally, industry growth and
the absence of any adverse material change in the financial condition and prospects of the Company or the industry or
in the financial markets in general. Mathematical analysis (such as determining the mean or median) is not in itself a
meaningful method of using selected company data.
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Financial data of the Selected Companies were based on publicly available research analysts consensus estimates,
public filings and other publicly available information. Financial data of the Company was based on publicly available
research analysts estimates, public filings and the Forecasts.

Selected Precedent Transactions Analysis
Rothschild reviewed and considered publicly available financial information of the following ten selected

transactions, which Rothschild in its professional judgment considered generally relevant for comparative purposes
involving U.S. annuity and life insurance companies:

Date Announced Target Acquiror
Sep-15 The Phoenix Companies, Inc. Nassau Reinsurance Group Holdings, L.P.
Aug-15 Symetra Financial Corporation Sumitomo Life Insurance Company
Jun-14 Protective Life Corporation The Dai-ichi Life Insurance

Company, Limited
Dec-12 Aviva USA Corporation Athene Holding Ltd.
Dec-12 Sun Life Financial Inc. Delaware Life Holdings

(US annuity bus.)

Jul-12 Presidential Life Corporation Athene Holding Ltd.
Oct-11 EquiTrust Life Insurance Co. Guggenheim Partners
Oct-10 Liberty Life Insurance Company Athene Holding Ltd.
Sep-10 United Investors Life Insurance Company Protective Life Corporation
Aug-10 Old Mutual U.S. Life Holdings, Inc. Harbinger Group, Inc.

The overall low to high Company stock price per the book value (excluding AOCI) per share multiples observed for
the target companies in the selected transactions were 0.25x to 1.76x, with a mean of 0.93x and a median of 0.77x.
Rothschild applied a selected range of the Company stock price per the book value per share multiples of
approximately 0.7x to 1.2x derived by Rothschild from the target companies per share consideration paid in the
selected transactions to corresponding book value (excluding AOCI) data of the Company as of March 31, 2017. The
foregoing analysis indicated an approximate implied value per share reference range for the Company of $19.25 to
$32.00, as compared to the Merger Consideration of $31.10 per share of Company Common Stock.

The overall low to high Company stock price per the LTM EPS multiples observed for the target companies in the
selected transactions were 3.3x to 21.5x, with a mean of 12.4x and a median of 11.7x. Rothschild applied a selected
range of the Company stock price per the LTM EPS multiples of approximately 9.3x to 15.6x derived by Rothschild
from the target companies per share consideration paid in the in the selected transactions to the LTM adjusted
operating earnings of the Company as of March 31, 2017. The foregoing analysis indicated an approximate implied
value per share reference range for the Company of $26.00 to $43.50, as compared to the Merger Consideration of
$31.10 per share of Company Common Stock.

Financial data of the selected transactions, and the target companies therein, were based on public filings and other
publicly available information. Financial data of the Company was based on public filings.

Dividend Discount Analysis
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Rothschild performed a dividend discount analysis, which calculates an implied value per share by discounting to the
present the value of future distributable cash flow, as derived from the Forecasts, and adding thereto a terminal value
for the Company calculated using a range of terminal book value multiples from 1.00x to 1.50x, based on an assumed
discount rate ranging from 9.0% to 11.0%. The foregoing analysis indicated an approximate implied value per share
reference range for the Company of $21.50 to $34.00, as compared to the
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consideration of $31.10 per share of Company Common Stock. On May 27, Rothschild advised the Company board
that Rothschild s dividend discount analysis included an input error and that the corrected value per share reference
range for the Company was $25.50 to $34.00, based on a range of terminal book value multiples from 1.00x to 1.25x.
Rothschild advised the board that the correction did not affect Rothschild s fairness opinion.

Other Factors

Rothschild also noted for the Board certain additional factors that were not considered in its financial analyses with
respect to its opinion, but that were referred to for informational purposes.

Specifically, Rothschild reviewed with the Board the 52-week period ended May 22, 2017 trading low and high range
of Company Common Stock of approximately $21.10 to $29.10. Rothschild also reviewed the closing trading price of
Company Common Stock as of April 6, 2015 (the last unaffected price prior to HRG s announcement that it was
exploring strategic alternatives for the Company) of $20.79.

Rothschild also reviewed the generally available public market trading price targets for Company Common Stock
prepared and published by research analysts as of April 6, 2015 and as of May 22, 2017, respectively. Rothschild
noted that, with respect to April 6, 2015, analysts price targets ranged from approximately $23.00 to $26.00. With
respect to May 22, 2017, Rothschild noted that analysts price targets ranged from approximately $26.00 to $31.00.

Miscellaneous

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or
summary description. Selecting portions of the analyses or of the summary set forth herein, without considering the
analyses or the summary as a whole, could create an incomplete view of the processes underlying Rothschild s
opinion. In arriving at its fairness determination, Rothschild considered the results of all of its analyses and did not
attribute any particular weight to any factor or analysis considered. Rather, Rothschild made its determination as to
fairness on the basis of its experience and professional judgment after considering the results of all of its analyses. No
company or transaction used in the analyses described herein as a comparison is directly comparable to the Company
or the Merger.

Rothschild prepared the analyses described herein for purposes of providing its opinion to the Board as to the fairness,
from a financial point of view, as of the date of such opinion, of the Merger Consideration of $31.10 per share of
Company Common Stock. These analyses do not purport to be appraisals or necessarily reflect the prices at which
businesses or securities actually may be sold. Rothschild s analyses were based in part upon the Forecasts and other
third party research analyst estimates, which are not necessarily indicative of actual future results, and which may be
significantly more or less favorable than suggested by Rothschild s analyses. Because these analyses are inherently
subject to uncertainty, being based upon numerous factors or events beyond the control of the parties to the Merger
Agreement or their respective advisors, none of the Company, CF Corporation, Rothschild or any other person
assumes responsibility if future results are materially different from those forecasted by the Company management or
third parties.

As described above, the opinion of Rothschild to the Board was one of many factors taken into consideration by the
Board in making its determination to approve the Merger. Rothschild was not asked to, and did not, recommend the
specific consideration to the Company stockholders provided for in the Merger Agreement, which consideration was
determined through arms-length negotiations between the Company and CF Corporation. Rothschild did not
recommend any specific amount of consideration to the Company stockholders or the Board or that any specific
amount of consideration constituted the only appropriate consideration for the Merger.
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Rothschild is acting as financial advisor to the Company in connection with the Merger and received an initial retainer
fee of $1 million and an additional fee of $1 million upon delivery of its opinion. In addition, the
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Company agreed to reimburse Rothschild s expenses and indemnify Rothschild against certain liabilities that may arise
out of its engagement. Rothschild or its affiliates may, in the ordinary course of their business from time to time, in

the future provide financial services to the Company, CF Corporation and/or their respective affiliates and may

receive fees for the rendering of such services.

Rothschild and its affiliates are engaged in a wide range of financial advisory and investment banking activities.
Rothschild or its affiliates are providing and in the past two years provided, and they may continue to provide,
financial advisory services to Fortress Investment Group, LLC or its affiliates ( Fortress ), an investor in HRG, and
Rothschild and its affiliates were, and may be, paid customary fees for such services. Specifically, Rothschild and its
affiliates provided financial advisory services to Fortress in connection with certain strategic advisory services,
including in connection with restructuring matters, equity advisory matters and debt advisory matters. During the two
year period ended May 31, 2017, Rothschild and its affiliates have received compensation for financial advisory
services provided directly to Fortress of approximately $7 million (converted to U.S. dollars from foreign currency,
where applicable). Rothschild or its affiliates are providing and in the past two years provided, and they may continue
to provide, financial advisory services to Blackstone or its affiliates, and Rothschild and its affiliates were, and may
be, paid customary fees for such services. Specifically, Rothschild and its affiliates provided financial advisory
services to Blackstone in connection with certain strategic advisory services, including in connection with the
acquisition of businesses or assets and an initial public offering. During the two year period ended May 31, 2017,
Rothschild and its affiliates have received compensation for financial advisory services provided directly to
Blackstone of approximately $27 million (converted to U.S. dollars from foreign currency, where applicable).

In the ordinary course of their asset management, merchant banking and other business activities, Rothschild s
affiliates may trade in the securities of the Company, CF Corporation and any of their respective affiliates, for their
own accounts or for the accounts of their affiliates and customers, and may at any time hold a long or short position in
such securities.

Certain Company Forecasts

The Company does not, as a matter of general practice, develop or publicly disclose long-term forecasts or internal
projections of its future performance, revenues, earnings, financial condition or other results due to, among other
reasons, the uncertainty of the underlying assumptions and estimates. However, certain financial forecasts were
prepared by the Company s management and made available to the Board, Credit Suisse and Rothschild in connection
with the Board s exploration of strategic alternatives. Certain of these financial projections were also provided to CF
Corp and its financial advisor.

The financial projections reflect numerous estimates and assumptions with respect to industry performance, general
business, economic, regulatory, market and financial conditions and other future events, as well as matters specific to
the Company s business, all of which are difficult to predict and many of which are beyond the Company s control. As
a result, there can be no assurance that the projected results will be realized or that actual results will not be
significantly higher or lower than projected. Since the projections cover multiple years, such information by its nature
becomes less reliable with each successive year. These financial projections are subjective in many respects and thus
are susceptible to multiple interpret