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Two Ruan Center
601 Locust Street, 14th Floor
Des Moines, IA 50309
December 30, 2014
To Our Stockholders:

You are cordially invited to attend the annual meeting of stockholders of Fidelity & Guaranty Life, to be held on
Wednesday, February 11, 2015, at 11:00 a.m., Central Time, at Two Ruan Center, 601 Locust Street, Des Moines, A
50309.

At the meeting, stockholders will be asked to consider the matters contained in the enclosed Notice of Annual Meeting
of Stockholders and proxy statement. We will also consider any additional business that may be properly brought
before our annual meeting.

Details regarding requirements for admission to our annual meeting are described in the proxy statement under the
heading How do I attend the Annual Meeting?

If you have any questions concerning our annual meeting and you are the stockholder of record of your shares, please
contact our Investor Relations Department at (844) 582-2972 or by email at Investor.Relations @fglife.com or our
proxy solicitor, Georgeson, toll-free, at (888) 293-6812. If you are the stockholder of record of your shares and have
questions regarding your stock ownership, please contact our transfer agent, American Stock Transfer & Trust, by
telephone at (800) 937-5449. If your shares are held by a broker or other nominee (that is, in  street name ), please
contact your broker or other nominee for questions concerning our annual meeting or your stock ownership.

Stockholders of record can vote their shares by attending our annual meeting or by submitting a proxy through the
mail or over the Internet. Instructions for using these convenient services are provided on the proxy card. Please make
sure to read the enclosed information carefully before voting your shares. You may also vote your shares by marking
your votes on the enclosed proxy card. If you attend our annual meeting, you may withdraw your proxy and vote your
shares in person. If your shares are held in street name, you should vote your shares in accordance with the
instructions of your bank or brokerage firm or other nominee.

We appreciate your continued support of Fidelity & Guaranty Life.

Sincerely,

Phillip J. Gass

Chairman of the Board
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Two Ruan Center
601 Locust Street, 14th Floor
Des Moines, IA 50309
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON FEBRUARY 11, 2015
December 30, 2014

To Our Stockholders:

We will hold the annual meeting of stockholders of Fidelity & Guaranty Life on Wednesday, February 11, 2015, at

11:00 a.m., Central Time, at Two Ruan Center, 601 Locust Street, Des Moines, IA 50309. The purposes of our annual
meeting are as follows:

1. To elect four Class I directors;

2. To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the fiscal
year ending September 30, 2015;

3. To conduct an advisory vote on the compensation of our named executive officers;

4. To conduct an advisory vote on the frequency of future advisory votes on executive compensation;

5. To approve the Fidelity & Guaranty Life Section 162(m) Employee Incentive Plan, which approval is
necessary to qualify performance awards payable in cash for the performance-based compensation
exemption under Section 162(m) of the Internal Revenue Code; and

6. To approve the Fidelity & Guaranty Life 2013 Stock Incentive Plan, as amended, which approval is
necessary to permit members of the compensation committee to receive awards under the plan and which
approval is necessary to qualify performance awards for the performance-based compensation exemption
under Section 162(m) of the Internal Revenue Code.
Our board of directors recommends a vote FOR Proposals 1, 2, 3, 5 and 6 and a vote of every three years on Proposal
4. These proposals are described in the attached proxy statement, which you are encouraged to read fully.
Stockholders will also consider any additional business that may be properly brought before our annual meeting or
any adjournment or postponement thereof.
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Details regarding requirements for admission to our annual meeting are described in the attached proxy statement
under the heading How do I attend the annual meeting?

Our board of directors has set the close of business on December 15, 2014, as the record date for our annual meeting.
The stock transfer books of our company will not be closed following the record date, but only stockholders of record
at the close of business on the record date are entitled to notice of, and to vote at, our annual meeting and any
adjournment or postponement thereof. A list of stockholders entitled to vote at the meeting will be available for
inspection at our annual meeting and will also be available for ten days prior to the meeting, during normal business
hours, at our principal office located at Two Ruan Center, 601 Locust Street, 14th Floor, Des Moines, IA 50309.

The vote of each eligible stockholder is important. Please vote as soon as possible to ensure that your vote is recorded
promptly, even if you plan to attend our annual meeting.

By Order of the board of directors,

Phillip J. Gass

Chairman of the Board
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GENERAL INFORMATION ABOUT THE PROXY STATEMENT AND THE ANNUAL MEETING
Why am I receiving these materials?

This proxy statement, the accompanying Notice of Annual Meeting of Stockholders and proxy card are being
furnished to the stockholders of Fidelity & Guaranty Life by our board of directors to solicit your proxy to vote at our
annual meeting of stockholders and any adjournments or postponements thereof to be held on Wednesday,

February 11, 2015, at 11:00 a.m., Central Time, at Two Ruan Center, 601 Locust Street, Des Moines, IA 50309.

This proxy statement summarizes the information that holders of shares of our common stock need to vote at our
annual meeting. Unless stated otherwise herein or the context requires otherwise, references to shares means shares of
our common stock, and stockholder means a holder of our common stock.

We will begin mailing this proxy statement, along with the proxy card and the other materials listed below, on or
about December 30, 2014. To ensure that your proxy is voted at our annual meeting, your proxy should be received no
later than 5:00 p.m., Eastern Time, on February 10, 2015, if given by mail, or by 11:59 p.m., Eastern Time, on
February 10, 2015, if submitted over the Internet.

We have requested that banks, brokerage firms and other nominees who hold shares on behalf of the beneficial owners
of our shares as of the close of business on December 15, 2014, forward these materials, together with a proxy card or
voting instruction card, to those beneficial owners. We have agreed to pay the reasonable expenses of the banks,
brokerage firms and other nominees for forwarding these materials.

What materials am I receiving?

You are receiving:

1. this proxy statement for our annual meeting;

2. aproxy card or voting instruction form for our annual meeting; and

3. our annual report to stockholders for the fiscal year ended September 30, 2014 ( Fiscal 2014 ), which includes
our Annual Report on Form 10-K, as filed with the Securities and Exchange Commission (the SEC ), on
November 19, 2014.

What is the purpose of the annual meeting?

At our annual meeting, including any adjournment or postponement thereof, our stockholders will be asked to
consider and vote upon the following proposals:

1. To elect Messrs. Benson, Cheliotis, Gass and Gregson as Class I directors;

Table of Contents 8



Edgar Filing: Fidelity & Guaranty Life - Form DEF 14A

2. To ratify the appointment of KPMG LLP ( KPMG ) as our company s independent registered public
accounting firm for the fiscal year ending September 30, 2015 ( Fiscal 2015 );

3. To conduct an advisory vote on the compensation of our named executive officers;

4. To conduct an advisory vote on the frequency of future advisory votes on executive compensation;

5. To approve the Fidelity & Guaranty Life Section 162(m) Employee Incentive Plan, which approval is
necessary to qualify performance awards payable in cash for the performance-based compensation
exemption under Section 162(m) of the Internal Revenue Code; and

6. To approve the Fidelity & Guaranty Life 2013 Stock Incentive Plan, as amended, which approval is
necessary to permit members of the compensation committee to receive awards under the plan and which
approval is necessary to qualify performance awards for the performance-based compensation exemption
under Section 162(m) of the Internal Revenue Code.
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You may also be asked to consider and vote upon other business as may come before our annual meeting or any
adjournment or postponement thereof. Other than matters incident to the conduct of our annual meeting and those set
forth in this proxy statement, we do not know of any business or proposals to be considered at our annual meeting. If
any other business is proposed and properly presented at our annual meeting, the proxies received from our
stockholders give the proxy holders the authority to vote on any other matters in their discretion.

Who are the nominees for election and what would be the size and composition of the board and its standing
committees following their election?

The nominees for election as Class I directors at our annual meeting are Messrs. Benson, Cheliotis, Gass and Gregson.
See Proposal 1 Election of Directors Nominees for Election as Directors for our nominees biographical information.
Messrs. Asali, Launer, and Melchionni will continue as Class II directors and Messrs. Bawden, Tweedie and Williams
will continue as Class III directors. See Proposal 1 Election of Directors Continuing Directors.

Messrs. Bawden, Benson, Gregson and Melchionni are independent directors under the applicable SEC rules, the
NYSE Listed Company Manual and related rules ( NYSE Rules ) and our Corporate Governance Guidelines. As of
December 15, 2014, our audit committee is comprised of Messrs. Bawden, Gregson and Melchionni. Mr. Bawden
qualifies as an audit committee financial expert, as defined by Item 407(d)(5)(ii) of Regulation S-K. As of
December 15, 2014, our compensation committee is comprised of Messrs. Cheliotis, Gregson and Melchionni. As of
December 15, 2014, our nominating and corporate governance committee is comprised of Messrs. Cheliotis, Gass and
Tweedie. The chairpersons of the audit, compensation, and nominating and corporate governance committees are
Messrs. Bawden, Cheliotis and Gass, respectively.

As of December 15, 2014, Harbinger Group Inc. ( HGI ) owned approximately 80.1% of our common stock. As a
result, we are a controlled company within the meaning of the NYSE corporate governance standards. Accordingly,
we are presently relying on, and intend to continue to rely on exemptions from certain corporate governance
requirements. Specifically, as a controlled company, we are not required to have (1) a majority of independent
directors, (2) a nominating and corporate governance committee composed entirely of independent directors or (3) a
compensation committee composed entirely of independent directors.

Following the election of the Class I directors, our board will be comprised of ten directors and there will be no
vacancies on our board.

What does our board recommend?

The board recommends a vote as follows:

FOR each of the nominees;

FOR the ratification of the appointment of our independent registered public accounting firm;

FOR the approval, on an advisory basis, of the compensation of our named executive officers;
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FOR an advisory vote on executive compensation to be held EVERY THREE YEARS;

FOR the approval of the Fidelity & Guaranty Life Section 162(m) Employee Incentive Plan; and
FOR the approval of the Fidelity & Guaranty Life 2013 Stock Incentive Plan, as amended.

Who can vote?

Our board has fixed the close of business on December 15, 2014, as the date to determine the stockholders who are
entitled to attend and vote at our annual meeting. On the record date, our outstanding capital stock
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consisted of 58,691,200 shares of common stock, which was held by approximately 22 holders of record including
persons who hold shares for an indeterminate number of beneficial owners. Each share of common stock is entitled to
one vote in the election of directors and on each matter submitted for stockholder approval.

Can I obtain a list of stockholders entitled to vote at the annual meeting?

At our annual meeting, and at least ten days prior to our annual meeting, a complete list of stockholders entitled to
vote at the meeting will be available at our principal office, Two Ruan Center, 601 Locust Street, 14th Floor, Des
Moines, A 50309, during regular business hours. Stockholders of record may inspect the list for proper purposes
during normal business hours.

What is the difference between a stockholder of record and a beneficial owner of shares held in street name ?

Stockholder of record. You are a stockholder of record if at the close of business on the record date your shares were
registered directly in your name with our transfer agent, American Stock Transfer & Trust. Our proxy materials were
sent directly to you by our company and you can vote your shares as instructed on the accompanying proxy card.

Beneficial owner of shares held in street name. You are a beneficial owner if at the close of business on the record
date your shares were held in the name of your bank, brokerage firm or other nominee. Being a beneficial owner
means that your shares are held in street name. Our proxy materials were forwarded to you by that organization, and
their instructions for voting your shares should accompany this proxy statement.

How do I attend the annual meeting?

All stockholders at the close of business on the record date are invited to attend our annual meeting. For admission,
stockholders should come to our annual meeting check-in area no less than 15 minutes before our annual meeting is
scheduled to begin. Stockholders of record should bring a form of photo identification so their share ownership can be
verified. A beneficial owner holding shares in street name must also bring an account statement or letter from his or
her bank or brokerage firm showing that he or she beneficially owns shares as of the close of business on the record
date, along with a form of photo identification. Registration will begin at 10:30 a.m., Central Time, and our annual
meeting will begin at 11:00 a.m., Central Time. Please note that the use of cameras and other recording devices will
not be allowed at our annual meeting.

If I am a stockholder of record, how do I vote and what are the voting deadlines?

If you are a stockholder of record, there are several ways for you to vote your shares:

By mail. You may submit your vote by completing, signing and dating the proxy card received and returning
it in the prepaid envelope by following the instructions that appear on the proxy card. Proxy cards submitted
by mail must be received no later than 5:00 p.m., Eastern Time, on February 10, 2015, to be voted at our
annual meeting.

Via Internet. You may vote your shares via the Internet by following the instructions provided in the proxy
card. If you vote via the Internet, you do not need to return a proxy card by mail. Internet voting is available
24 hours a day, 7 days a week. Votes submitted through the Internet must be received by 11:59 p.m., Eastern
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Time, on February 10, 2015, to be voted at our annual meeting.

In person at the Annual Meeting. You may vote your shares in person at our annual meeting. Even if you
plan to attend our annual meeting in person, we recommend that you also submit your proxy card or vote via
the Internet by the applicable deadline so that your vote will be counted if you later decide not to attend the
meeting. Details regarding requirements for admission to our annual meeting are described in this proxy
statement under the heading How do I attend the annual meeting?
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I hold my shares in street name, how do I vote and what are the voting deadlines?

If you are a beneficial owner of your shares, you should have received voting instructions from the bank, brokerage
firm or other nominee holding your shares. You should follow such instructions in order to instruct your bank,
brokerage firm or other nominee on how to vote your shares. The availability of Internet voting will depend on the
voting process of the bank, brokerage firm or other nominee holding your shares. Shares held beneficially may be
voted in person at our annual meeting only if you obtain a legal proxy from the broker or nominee giving you the right
to vote the shares. Details regarding requirements for admission to our annual meeting are described in this proxy
statement under the heading How do I attend the annual meeting?

Can I revoke or change my vote after I submit my proxy?

Stockholders of record. If you are a stockholder of record, you may revoke your vote at any time before the final vote
at our annual meeting by:

signing and returning a new proxy card with a later date, since only your latest proxy card, received no later
than 5:00 p.m., Eastern Time, on February 10, 2015, will be counted;

submitting a later-dated vote via the Internet, since only your latest Internet vote received by 11:59 p.m.,
Eastern Time, on February 10, 2015, will be counted;

attending our annual meeting in person and voting again; or

delivering a written revocation to Eric L. Marhoun, Executive Vice President, General Counsel and
Secretary, at Fidelity & Guaranty Life, Two Ruan Center, 601 Locust Street, 14th Floor, Des Moines, TA
50309, by 5:00 p.m., Central Time, on February 10, 2015.
Beneficial owners of shares held in street name. 1If you are a beneficial owner of your shares, you must contact the
broker or other nominee holding your shares and follow its instructions for changing your vote.

Whatisa quorum ?

We may hold our annual meeting only if a quorum is present, either in person or by proxy. A quorum is a majority of
our outstanding shares entitled to vote on the record date. Your shares will be counted towards establishing a quorum

if you vote by mail, over the Internet or if you vote in person at our annual meeting. Abstentions and broker non-votes

are counted for purposes of determining whether a quorum exists. If a quorum is not present at our annual meeting, we
may adjourn the meeting from time to time until we have established a quorum.

What if I do not give specific instructions?
Stockholders of record. If you are a record holder of shares and you do not give specific voting instructions, the proxy
holders will vote your shares as recommended by our board on all matters presented in this proxy statement, and as

the proxy holders determine in their discretion with respect to any other matters properly presented for a vote at our
annual meeting.
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Beneficial owners of shares held in street name. 1If your shares are held in street name and you do not give specific
voting instructions to your nominee, then, under the NYSE Rules, your nominee generally may vote on routine

matters but cannot vote on non-routine matters. If you do not give instructions on how to vote your shares on a
non-routine matter, your nominee will inform the inspector of election that it does not have the authority to vote on

this matter with respect to your shares; this is generally referred to as a broker non-vote.
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Which ballot measures are routine or non-routine ?

Proposal 1 (election of directors), Proposal 3 (advisory vote on executive compensation), Proposal 4 (advisory vote on
frequency of executive compensation voting), Proposal 5 (approval of the Section 162(m) Employee Incentive Plan)
and Proposal 6 (approval of the 2013 Stock Incentive Plan, as amended) are considered non-routine matters under
applicable rules. A brokerage firm or other nominee cannot vote without instructions on non-routine matters.
Therefore, if you hold your shares in street name, it is critical that you give instructions on how to cast your vote with
respect to these non-routine matters if you want your votes to count. If you do not instruct your bank, brokerage firm
or other nominee how to vote on these non-routine matters, no votes will be cast on your behalf.

Proposal 2 (the ratification of the appointment of KPMG as our independent registered public accounting firm for
Fiscal 2015) is considered routine under applicable rules. A broker or other nominee generally may vote on routine
matters, and therefore no broker non-votes are expected in connection with this proposal.

What vote is required to approve the proposals?

Each director nominee who receives an affirmative vote by the holders of a plurality of the votes cast will be elected a
director (Proposal 1).

The vote on the frequency of holding a future advisory vote on executive compensation (Proposal 4) is advisory and
non-binding, and if none of the frequency options receive a majority of the votes cast, the option receiving the greatest
number of votes will be considered the frequency recommended by the stockholders.

The affirmative vote of the holders of a majority of the votes represented at our annual meeting in person or by proxy
is required to ratify our board s appointment of KPMG as our independent registered public accounting firm for Fiscal
2015 (Proposal 2), to approve, on an advisory basis, the compensation of our named executives (Proposal 3), to
approve the Section 162(m) Employee Incentive Plan (Proposal 5), and to approve the 2013 Stock Incentive Plan, as
amended (Proposal 6).

With regards to Proposal 1 (election of directors), shares represented by proxies that are marked WITHHOLD and
shares that are present in person or proxy but not voted will be excluded entirely from the vote and will have no effect
on the outcome of this vote because the directors are elected by a plurality vote. With regards to Proposal 2
(ratification of KPMG s appointment as auditor), Proposal 3 (advisory vote on executive compensation), Proposal 5
(approval of the Section 162(m) Employee Incentive Plan), and Proposal 6 (approval of the 2013 Stock Incentive
Plan, as amended), shares marked ABSTAIN and shares that are present in person or by proxy but not voted will be
considered present at the Annual Meeting and will have the effect of a vote against each of these proposals because
approval of each of these proposals requires the affirmative vote of the holders of a majority of the shares present in
person or represented by proxy at the Annual Meeting and entitled to vote. With regards to Proposal 4 (advisory vote
on the frequency of a future advisory vote on executive compensation), shares represented by proxies that are marked
ABSTAIN and shares which are not voted will be excluded entirely from the vote and will have no effect on the
outcome of this vote because the stockholders recommendation with respect to Proposal 4 is determined by a plurality
vote.

HGI, which as of the record date held approximately 80.1% of the voting power entitled to vote at our annual meeting,
has notified us that it intends to vote all of its shares at our annual meeting in accordance with our board s
recommendations.

How are broker non-votes and abstentions treated?
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Broker non-votes and shares held as of the record date by holders who are present in person or represented by proxy at
our annual meeting but who have abstained from voting or have not voted with respect to some or all of such shares

on any proposal to be voted on at our annual meeting will be counted as present for purposes of establishing a

quorum.
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Broker non-votes and abstentions will: (i) have no effect on the outcome of the votes on Proposal 1 and Proposal 4
because each of these proposals is determined by a plurality vote and (ii) have the effect of a vote against Proposal 2,
Proposal 3, Proposal 5 and Proposal 6 because approval of each of these proposals requires the affirmative vote of a
majority of the shares present in person or represented by proxy at our annual meeting and entitled to vote.

Who will count the votes and serve as the inspector of election?

We have engaged American Stock Transfer & Trust as our independent inspector of election to tabulate stockholder
votes at our annual meeting.

Who is making and paying for this proxy solicitation?

This proxy is solicited on behalf of our board. Certain officers, directors and other employees may also solicit proxies
on our behalf by mail, telephone, fax, Internet or in person. Our company is paying for the cost of preparing,
assembling and mailing this proxy soliciting material. We have engaged Georgeson to assist us in the distribution of
proxy materials and the solicitation of votes described above. We will bear the costs of the fees for the solicitation
agent, which are not expected to exceed $10,000. Brokers, nominees, fiduciaries and other custodians have been
requested to forward soliciting material to the beneficial owners of common shares held of record by them, and these
custodians will be reimbursed for their reasonable charges and expenses to forward our proxy materials to their
customers or principals.

What is the deadline to propose actions for consideration at the 2016 annual meeting of stockholders?

We expect to hold our 2016 annual meeting of stockholders in February 2016. For a stockholder s proposal to be
considered timely for inclusion in our proxy statement and form of proxy relating to the 2016 annual meeting, such
proposal should be received by us not later than the close of business on the later of October 14, 2015, or the tenth day
following the day on which public announcement of the 2016 annual meeting is first made by the company.

Our by-laws establish an advance notice procedure for stockholders to make nominations of candidates for election as
directors or to bring other business before an annual meeting of our stockholders. The by-laws provide that any
stockholder wishing to nominate persons for election as directors at, or bring other business before, an annual meeting
must deliver to our corporate secretary a written notice of the stockholder s intention to do so. To be timely, the
stockholder s notice must be delivered to our corporate secretary at our principal executive offices not fewer than 90
days nor more than 120 days before the first anniversary date of the annual meeting for the preceding year; provided,
however, that in the event that the annual meeting is set for a date that is more than 30 days before or more than 70
days after the first anniversary date of the preceding year s annual meeting, a stockholder s notice must be delivered to
our corporate secretary (x) not earlier than 120 days prior to the meeting or (y) no later than the close of business on
the later of the 90t day prior to such annual meeting or the 10t day following the day on which a public
announcement of the date of such meeting is first made by us.

Where can I find voting results?

We will publish the final voting results from our annual meeting in a Current Report on Form 8-K within four
business days of the date of our annual meeting.

How can stockholders communicate with our board?
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Stockholders may communicate with our board by writing to Fidelity & Guaranty Life, c/o Board of Directors, Two
Ruan Center, 601 Locust Street, 14th Floor, Des Moines, IA 50309. Please see the additional information in the
section captioned Communications with Board Members.
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Where are the company s principal executive offices located and what is the company s Investor Relations
telephone number?

Our principal executive offices are located at Two Ruan Center, 601 Locust Street, 14th Floor, Des Moines, IA 50309.
You may contact our Investor Relations Department by phone at 1-844-582-2972 or by email at

Investor.Relations @fglife.com.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be Held on
February 11, 2015.

The proxy statement and other proxy materials are available on the company s website at www.fglife.com under the
heading Annual Reports and Proxy Statements.

Who can help answer my questions?

If you have any questions about our annual meeting or how to vote or revoke your proxy, you should contact our
proxy solicitor:

480 Washington Blvd., 26th Floor
Jersey City, NJ 07310
Banks, Brokers and Shareholders

Call Toll-Free (888) 293-6812
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PROPOSAL 1
ELECTION OF DIRECTORS

Our certificate of incorporation provides for the division of our board into three classes of as nearly equal number of
directors as possible. Class I is comprised of four directors and Classes I and III are comprised of three directors each.
Any additional directorships resulting from an increase in the number of directors will be distributed among the three
classes so that, as nearly as possible, each class will consist of one-third of the directors.

The term of each class of directors is three years, with the term for one class expiring each year in rotation. As a result,
one class of directors is elected at each annual stockholders meeting for a term of three years, to hold office until their
successors are elected and qualified or until their earlier death, removal or resignation. The term of the current Class I
directors expires at our annual meeting.

Directors

The following table sets forth information about our directors. The respective age of each individual in the table below
is as of December 15, 2014.

NAME POSITION CLASS AGE
James M. Benson* Director I 68
Kostas Cheliotis Director I 37
Phillip J. Gass Chairman and Director I 36
Kevin J. Gregson* Director I 55
Omar M. Asali Director II 44
Leland C. Launer, Jr. Chief Executive Officer and Director I 59
William P. Melchionni* Director 1I 70
William J. Bawden* Director 111 68
L. John H. Tweedie Director III 69
Thomas A. Williams Director 111 55

* Independent director.

Our nominating and corporate governance committee proposes nominees for election to our board and such nominees
are reviewed and approved by the entirety of our board. Our nominating and corporate governance committee and our
board recommend that each nominee for director be elected at our annual meeting. The nominees are Messrs. Benson,
Cheliotis, Gass and Gregson. The nominees have consented to continue to serve as directors if elected. Mr. Benson
has served as a director since October 2014. Mr. Cheliotis has served as a director since 2012. Mr. Gass has served as
a director since 2011 and as Chairman since 2013. Mr. Gregson has served as a director since 2011. Under our
certificate of incorporation, our board of directors consists of such number of directors as may be determined from
time to time by resolution of our board. Any vacancies or newly created directorships may be filled only by the
affirmative vote of a majority of our directors then in office, even if less than a quorum, or by a sole remaining
director and the elected person will serve the remainder of the term of the class to which he or she is appointed. Each
director will hold office until his or her successor has been duly elected and qualified or until his or her earlier death,
resignation or removal. In addition, if a nominee becomes unavailable for any reason or should a vacancy occur before
the election, which we do not anticipate, the proxies will be voted for the election, as director, of such other person as
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our board may recommend. Proxies cannot be voted for a greater number of persons than are included in the class of
directors this year that number is four.

Our board of directors is led by our non-executive Chairman, Mr. Gass. Our board of directors has determined that
Messrs. Bawden, Benson, Gregson and Melchionni are independent within the meaning of the federal securities laws
and the NYSE Rules.
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James M. Benson has served as one of our directors since October 2014. Mr. Benson has over 40 years of industry
experience and is a nationally-recognized expert in the fields of financial services and insurance. He has served as
President and CEO of Benson Botsford, LLC, since 2006, and has been a director there since 2010. Since 2006,

Mr. Benson has served on the board of Sapient Corp. Since 1995 he has served on the board of Hospital for Special
Surgery. He serves on the board of Valmark Securities, Inc., and from 2010 until 2013 he was a board member of
Aviva USA Corp. He was President and CEO of John Hancock Life Insurance Company, a division of Manulife
Financial, from 2002 to 2006. Prior to joining Hancock in 2002, he was President of MetLife, Inc. s Individual
Business enterprise. During his tenure at MetLife, he was Chairman, President and CEO of New England Financial as
well as Chairman, President and CEO of GenAmerica Financial Corporation. Before joining MetLife in 1997, he held
the dual position of President and COO of the Equitable Companies, Inc., and was CEO of its flagship life insurance
operation, Equitable Life Assurance. Mr. Benson received his undergraduate degree from the University of Illinois
and an M.B.A. from the University of Southern California. We believe Mr. Benson s industry experience well qualifies
him to serve on our board of directors.

Kostas Cheliotis has served as a director of our company since 2012 and as Chairman of our compensation committee
since June 2013. He currently serves as Senior Vice President and Deputy General Counsel of HGI and is focused on
HGI s investments in financial institutions, including insurance, reinsurance and asset management. Mr. Cheliotis also
currently serves as a board member of Front Street Re (Cayman) Ltd., which is HGI s reinsurance platform focusing
on fixed annuities ( FSRCI ), and HGI Asset Management Holdings, LLC, which is the parent company of
CorAmerica Capital LLC, Energy & Infrastructure Capital, LLC, Five Island Asset Management, LLC ( FIAM ), and
Salus Capital Partners, LLC ( Salus ). Prior to joining HGI, Mr. Cheliotis served as Vice President & Investment
Counsel of Harbinger Capital. Mr. Cheliotis started his career in 2002 as an Associate at Milbank, Tweed, Hadley &
McCloy LLP, in the firm s Mergers & Acquisitions group. At Milbank, he represented public and private companies in
connection with mergers, acquisitions, divestitures, complex joint ventures, restructurings and other corporate
transactions. He has completed transactions throughout Asia, Europe, Latin America and the United States in
numerous regulated and non-regulated industries. Mr. Cheliotis received his B.A. from St. John s University, magna
cum laude, and his J.D. from New York Law School, summa cum laude, where he was a member of the Law Review.
We believe that Mr. Cheliotis s legal and regulatory background and experience well qualify him to serve on our on
our board of directors.

Phillip J. Gass has served as director of our company since 2011 and as Chairman of the Board since June 2013.

Mr. Gass serves as Managing Director of Investments of HGI and is responsible for HGI s investments in financial
institutions, including insurance, reinsurance and asset management. Mr. Gass led the acquisition of our company by
HGI, and the founding of FSRCI and HGI s asset management businesses. Mr. Gass also currently serves as a board
member of FSRCI, and HGI Asset Management Holdings, LLC. Prior to joining HGI, Mr. Gass was a senior analyst
with an affiliate of HGI, Harbinger Capital, a private investment firm. He joined Harbinger Capital in 2008 after
serving as Vice President with GE Capital, the financial services unit of General Electric, where he was responsible
for leading the underwriting of private equity and structured finance investments. Prior to GE Capital, Mr. Gass held
roles at Dresdner Kleinwort Wasserstein where he focused on loan workouts and company turnarounds. Mr. Gass
began his career at the Sumitomo Bank underwriting structured finance investments. Mr. Gass also currently serves on
the boards of FSRCI and HGI Asset Management Holdings, LLC. Mr. Gass received a B.S. in Finance from New
York University and is a CFA charterholder. We believe that Mr. Gass s insurance, asset management and financial
experience well qualifies him to serve on our board of directors.
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Kevin J. Gregson has served as director of our company since 2011 and is a member of the audit, compensation and
affiliate transactions committees. Mr. Gregson currently serves as the Lead Account Director for the Insurance
Industry for Towers Watson. Prior to his role at Towers Watson, Mr. Gregson was a managing
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director at Alvarez and Marsal Business Consulting, a financial advisory services company, focused primarily on the
financial services industry. With over 30 years of experience, he specializes in developing and implementing business
solutions for global organizations. Prior to joining Alvarez and Marsal, Mr. Gregson served as founder and president
of Bridge Pointe, LLC, a Bermuda-based insurance and reinsurance company and advisory services firm that provides
innovative insurance solutions for insurers and corporate sponsors. Previously, he was a co-founder and principal of
The Gregson Group, a business advisory firm helping companies align business strategies with organizational and
human capital strategies. Before that, he served as a managing partner and Life Science industry group leader with
Ernst & Young. Mr. Gregson earned a bachelor s degree from the University of Delaware and has attended the
Executive Finance Program at the University of Michigan. We believe that Mr. Gregson s insurance and human
resources experience well qualifies him to serve on our board of directors.

Vote Required

To be elected as a Class I director at our annual meeting, each candidate for election must receive a plurality of the
votes cast by the stockholders present in person or represented by proxy at our annual meeting. A plurality vote means
that the director nominee with the most affirmative votes in favor of his election to a particular directorship will be
elected to that directorship.

OUR BOARD RECOMMENDS A VOTE FOR THE ELECTION OF THE NOMINEES FOR CLASS I
DIRECTORS.

Continuing Directors

Class II Directors Terms Expiring 2016

Omar M. Asali has served as director of our company since 2011. He has served as President of HGI since October
2011, as Acting President since June 2011, and as a director of HGI since May 2011. Mr. Asali is also the Vice
Chairman of the board of Spectrum Brands, Chairman of the board of HGI Asset Management Holdings, LLC, a
director of FSRCI, Zap.Com and Compass Production GP, LLC., each of which is a subsidiary of HGI, and a member
of the investment committee of HGI s asset managers. Mr. Asali is responsible for overseeing the day-to-day activities
of HGI, including M&A activity and overall business strategy for HGI and HGI s underlying subsidiaries. Mr. Asali
has been directly involved in all of HGI s acquisitions across all sectors, and he is actively involved in HGI s
management and investment activities. Prior to becoming President of HGI, Mr. Asali was a Managing Director and
Head of Global Strategy of Harbinger Capital, an affiliate of HGI. Prior to joining Harbinger Capital in 2009,

Mr. Asali was the co-head of Goldman Sachs Hedge Fund Strategies ( Goldman Sachs HFS ) where he helped manage
approximately $25 billion of capital allocated to external managers. Mr. Asali also served as co-chair of the
Investment Committee at Goldman Sachs HFS. Before joining Goldman Sachs HFS in 2003, Mr. Asali worked in
Goldman Sachs Investment Banking Division, providing M&A and strategic advisory services to clients in the High
Technology Group. Mr. Asali previously worked at Capital Guidance, a boutique private equity firm. Mr. Asali began
his career working for a public accounting firm. Mr. Asali received an M.B.A. from Columbia Business School and a
B.S. in Accounting from Virginia Tech. We believe that Mr. Asali s financial and asset management experience well
qualifies him to serve on our board of directors.

Leland C. Launer, Jr. initially joined our predecessor company, Old Mutual US Life, as the CEO-designate in August
2010. Mr. Launer became our President and Chief Executive Officer in April 2011 and has served as Chief Executive
Officer since October 2014. Mr. Launer is an accomplished insurance executive having several leadership positions
through a 28-year career with one of the world s major insurance companies, MetLife. From 2007 to 2010, Mr. Launer
was a private consultant in the life insurance industry and served as the Chief Investment Officer of two
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Bermuda-based start-up reinsurer companies, Bridge Point Insurance Ltd. and Lennox Reinsurance Ltd. He was
president of Institutional Business from 2005 to 2007 and assembled teams to create and execute significant business
plans in highly mature and competitive markets, which resulted in $1.5 billion
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profit in both 2005 and 2006. As the Chief Investment Officer at MetLife from 2003 to 2005, he created a strategy to
accurately assess investment risk and opportunities for a $300 billion investment portfolio. From 2000 to 2001,

Mr. Launer held the Treasurer post at MetLife. In addition to his tenure at MetLife, he previously served as Chairman
of the Board for Reinsurance Group of America and was also an active board member at MetLife Bank. Mr. Launer
completed his Bachelor of Science in Chemistry at the University of Redlands before obtaining an M.B.A. at the
University of Southern California. We believe that Mr. Launer s experience as an insurance executive well qualifies
him to serve on the board of directors.

William P. Melchionni has served as one of our directors since 2012. Mr. Melchionni currently works as an
independent consultant for a number of financial services companies. For 17 years, he served in a number of senior
roles for Credit Suisse, an investment bank, in the investment advisory business. Prior to Credit Suisse,

Mr. Melchionni worked for Solomon Brothers for 12 years as a director. He played professional basketball with the
Philadelphia 76ers and New York Nets. He received a Bachelor of Science in Economics from Villanova University.
We believe that Mr. Melchionni s asset management experience well qualifies him to serve on our board of directors.

Class Il Directors Terms Expiring 2017

William J. Bawden has served as one of our directors and chairman of our audit committee since 2013. Mr. Bawden
previously served as a member of the board of directors of Aviva USA Corporation, a life and annuity insurance
company, where he also chaired the audit committee and was a member of the risk committee. He is a retired partner

of PricewaterhouseCoopers LLP ( PwC ), in which role he served the insurance industry for many years. While at PwC,
Mr. Bawden led the PwC Canadian insurance practice from 1995 to 2007, was chairman of the world insurance

partner leadership team from 1987 to 1993, and was co-chairman of the firm s U.S. insurance practice from 1987 to
1992. He also has been a member of several AICPA and Canadian standards setting committees that focused on
insurance accounting and reporting. Mr. Bawden has a B.S. and M.B.A. from Indiana University. We believe that

Mr. Bawden s extensive accounting and insurance qualifications and experience well qualify him to serve as a member
of our board of directors.

L. John H. Tweedie has served as one of our directors since 2011. Mr. Tweedie serves as CEO and is responsible for
setting and executing the strategy of FSRCI. Over a period of 35 years, Mr. Tweedie has managed businesses that
provide individual life and annuities, property & casualty in both domestic and international markets. Most recently,
he served as President and CEO of Northstar Re, a start-up, from 2002 to 2009. Prior to his retirement in 2001,

Mr. Tweedie served as a Senior Executive Vice President for Metropolitan Life (then the majority owner of
Reinsurance Group of America, Incorporated), in charge of corporate actuarial, corporate controllers and international
operations. His tenure at Metropolitan Life included positions as Chief Actuary, President and CEO of Canadian
Operations and Executive Officer for International Operations. In addition, Mr. Tweedie oversaw RGA operations and
served on the RGA board of directors until his retirement. Mr. Tweedie rejoined the Canadian RGA board of directors
in 2010. Mr. Tweedie received his Bachelor of Commerce degree from the University of Manitoba in 1966 and
became a fellow of the Canadian Institute of Actuaries and the Society of Actuaries in 1971. We believe that

Mr. Tweedie s extensive actuarial, financial and executive experience well qualifies him to serve on our board of
directors.

Thomas A. Williams has served as one of our directors since 2013. Mr. Williams has been the Executive Vice

President and Chief Financial Officer of HGI since March 2012 and HGI Asset Management Holdings, LLC since
April 2013. Mr. Williams also serves as the Executive Vice President and Chief Financial Officer of Zap.Com, a
subsidiary of HGI, since March 2012. Mr. Williams is also a director of FSRCI, since August 2012. Prior to joining
HGI, Mr. Williams was President, Chief Executive Officer and a director of RDA Holding Co. and its subsidiary
Reader s Digest Association, Inc. (together, RDA ) from April 2011 until September 2011. Previously, Mr. Williams
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was RDA s Chief Financial Officer from February 2009 until April 2011 where his primary focus was on developing
business restructuring plans for the company. RDA later filed for bankruptcy protection in February 2013. Prior to
joining RDA, Mr. Williams served as Executive Vice President and Chief
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Financial Officer for Affinion Group Holdings, Inc., a portfolio company of Apollo Management, L.P., from January
2007 until February 2009 where his primary focus was on growing enterprise value, finance, accounting, treasury, tax,
investor relations and SOX compliance. Previously, Mr. Williams spent more than 21 years with AT&T, Inc., where
he held a progression of senior financial and officer positions including Chief Financial Officer, AT&T Networks;
Chief Financial Officer, AT&T Global Network Technology Services; Chief Financial Officer, AT&T Laboratories;
and AT&T Chief Process Officer. Mr. Williams started at AT&T with Bell Laboratories in June 1985. Prior to his
tenure at AT&T, Mr. Williams was International Controller of McLean Industries Inc. from 1984 to 1985, Industry
Analyst of Interpool Ltd. from 1982 to 1984 and Commodity Trading Associate with Bache Halsey Stuart Shields,
Inc. from 1981 to 1982. Mr. Williams received a B.A. in Economics from the University of South Florida. We believe
that Mr. Williams accounting and financial experience well qualifies him to serve on our board of directors.
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PROPOSAL 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our audit committee has approved the engagement of KPMG as the company s independent registered public
accounting firm to audit our consolidated financial statements for Fiscal 2015. Our board and audit committee
believes that the appointment of KPMG as our company s independent registered public accounting firm is in the best
interests of our stockholders and our company.

Although stockholder ratification of the appointment of KPMG as our independent registered public accounting firm
is not required by any applicable law or regulation, stockholder views are being solicited and will be considered by
our audit committee and our board. Even if the selection is ratified, our audit committee in its discretion may direct
the appointment of a different independent registered public accounting firm at any time during the fiscal year if it is
determined that such a change would be in the best interests of our company and its stockholders. We expect that a
representative of KPMG will be present at our annual meeting, with the opportunity to make a statement if he or she
so desires and to be available to answer appropriate questions.

To the company s knowledge, neither KPMG nor any of its partners has any direct financial interest or any indirect
financial interest in our company other than as the company s independent registered public accounting firm.

For information about the professional services rendered by KPMG to us for Fiscal 2014, please see the section of this
proxy statement captioned Principal Accountant Fees and Services.

Vote Required

The affirmative vote of the holders of a majority of the votes represented at our annual meeting in person or by proxy
is required to ratify our appointment of KPMG as our independent registered public accounting firm for Fiscal 2015.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE RATIFICATION OF THE
APPOINTMENT OF KPMG LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR FISCAL 2015.

13

Table of Contents 30



Edgar Filing: Fidelity & Guaranty Life - Form DEF 14A

Table of Conten
PROPOSAL 3
ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with the Dodd-Frank Wall Street Reform and Consumer Protection Act (the Dodd-Frank Act ) and the
related rules of the SEC, we are including this resolution to enable our stockholders to approve, on a discretionary and
non-binding basis, the compensation of our named executive officers.

This proposal, commonly known as a say-on-pay proposal, gives our stockholders the opportunity to express their
views on our named executive officers compensation. This vote is not intended to address any specific item of
compensation, but rather the overall compensation of our named executive officers and the philosophy, policies and
practices described in this proxy statement. Accordingly, you are asked to vote on the following resolution at our
annual meeting:

Resolved, that the stockholders approve, on an advisory basis, the compensation of the company s named executive
officers as disclosed in the Compensation Discussion and Analysis, the accompanying compensation tables, and the
related narrative disclosure in the proxy statement for this meeting.

This vote is advisory, and therefore non-binding. In considering their vote, stockholders are encouraged to read the
Compensation Discussion and Analysis, the accompanying compensation tables, and the related narrative disclosure
included in this proxy statement. Our compensation committee regularly reviews our executive compensation program
to ensure that compensation is closely tied to aspects of our performance that our executive officers can impact and
that are likely to have an impact on stockholder value. We believe that our continued strong financial performance
demonstrates the effectiveness of our compensation program. Our board and our compensation committee expect to
take into account the outcome of the vote when considering future executive compensation decisions to the extent they
can determine the cause or causes of any significant negative voting results.

Vote Required

The affirmative vote of the holders of a majority of the votes represented at our annual meeting in person or by proxy
is required to approve, on an advisory basis, the compensation of our named executive officers.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL, ON AN
ADVISORY BASIS, OF THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS.

14
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PROPOSAL 4
ADVISORY VOTE ON THE FREQUENCY OF A FUTURE ADVISORY VOTE ON EXECUTIVE
COMPENSATION

In addition to providing stockholders with the opportunity to cast an advisory vote on executive compensation, in
accordance with the requirements of the Dodd-Frank Act and the related rules of the SEC, we are including in this
proxy statement a separate resolution to enable our stockholders to recommend, on a discretionary and non-binding
basis, whether a non-binding stockholder vote on executive compensation should occur every one, two or three years.

After careful consideration, our board of directors believes that a frequency of every three years for the advisory vote
on executive compensation is the optimal interval for conducting and responding to a say-on-pay vote. We believe
that this frequency is appropriate as a triennial vote would provide our company with sufficient time to engage with
stockholders to understand and respond to the say-on-pay vote results. Stockholders who have concerns about
executive compensation during the interval between say-on-pay votes are welcome to bring their specific concerns to
the attention of our board of directors. Please refer to Communications with Board Members in this proxy statement
for information about communicating with our board.

The proxy card and the Internet proxy submission procedures each provide stockholders with the opportunity to
choose among four options (holding the vote every one, two or three years, or abstaining) and, therefore, stockholders
will not be voting to approve or disapprove our board s recommendation.

Although this advisory vote on the frequency of the say-on-pay vote is non-binding, our board of directors and the
compensation committee expect to take into account the outcome of the vote when considering the frequency of future
advisory votes on executive compensation.

You may cast your vote on your preferred voting frequency by choosing the option of every one, two or three years, or
abstaining from voting, when you vote in response to the resolution set forth below:

Resolved, that the option of once every one year, two years or three years that receives the highest number of votes
cast for this resolution will be determined to be the preferred frequency with which our company is to hold a
stockholder vote to approve, on an advisory basis, the compensation of the named executive officers, as disclosed at
the time.

Vote Required

Generally, the affirmative vote of the holders of a majority of the votes represented at our annual meeting in person or
by proxy is required to approve matters presented to the stockholders. However, because the vote is advisory and
non-binding, if none of the frequency options receive a majority of the votes cast, the option receiving the greatest
number of votes will be considered the frequency recommended by the stockholders.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL, ON AN

ADVISORY BASIS, OF THE OPTION OF EVERY THREE YEARS FOR HOLDING A FUTURE
ADVISORY VOTE ON EXECUTIVE COMPENSATION.
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PROPOSAL 5
APPROVAL OF THE FIDELITY & GUARANTY LIFE SECTION 162(m) EMPLOYEE INCENTIVE
PLAN

At our annual meeting, stockholders will be asked to approve the Fidelity & Guaranty Life Section 162(m) Employee
Incentive Plan (the 162(m) Plan ), which was approved by the compensation committee on February 25, 2014, subject
to stockholder approval. If approved by our stockholders, the 162(m) Plan would become effective for the

performance periods beginning as of January 1, 2014. This approval is necessary to qualify performance awards

payable in cash to our executives for the performance-based compensation exemption under Section 162(m) of the

U.S. Internal Revenue Code of 1986, as amended ( Section 162(m) ).

Our board recommends a vote for the approval of the 162(m) Plan because it believes the plan is in the best interests
of our company and its stockholders. It is designed to promote the growth and profitability of our company by

(1) providing incentives to contribute to our growth and financial success, and (ii) enabling us to attract, retain and
reward the best available persons for positions of substantial responsibility.

Background

Section 162(m) generally provides that compensation provided by a publicly held corporation to its chief executive
officer, or any of its three most highly paid named executive officers (other than its chief executive officer and chief
financial officer) ( Covered Employees ) is not deductible by the corporation for U.S. federal income tax purposes for
any taxable year to the extent it exceeds $1 million.

This limitation does not apply to compensation that qualifies as exempt performance-based compensation by meeting
certain requirements under Section 162(m), including the requirement that the material terms of the related
performance goals be disclosed to and approved by the corporation s stockholders not less frequently than every five
years. Under Section 162(m), the material terms include the class of eligible employees, a description of the business
criteria on which the performance goals may be based and the maximum amount that can be paid to any participant
for a specified period. Although stockholder approval is one of the requirements for exemption under Section 162(m),
even with stockholder approval, there can be no guarantee that compensation will be treated as exempt
performance-based compensation under Section 162(m).

We seek approval of the material terms of the 162(m) Plan, including the performance goals thereunder, to afford us
the opportunity to provide exempt performance-based compensation under the 162(m) Plan. The rules and regulations
promulgated under Section 162(m) are complicated, however, and may change from time to time, sometimes with
retroactive effect. As such, there can be no guarantee that any award intended to qualify as performance-based
compensation within the meaning of Section 162(m) will so qualify. Further, the compensation committee will
continue to have authority and discretion to provide for compensation that is not exempt from the limits on
deductibility under Section 162(m).

If the 162(m) Plan is not approved at our annual meeting, the 162(m) Plan will not be effective. The compensation
committee, however, will have the discretion to pay annual cash bonuses to our executive officers and other key
employees with respect to the periods that would otherwise have been covered under the 162(m) Plan. To the extent
that any such bonuses are paid, they will not qualify as performance-based compensation and therefore may not be
fully deductible by us due to the compensation limit imposed by Section 162(m).
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The following is a summary of the material features of the 162(m) Plan. The summary is qualified in its entirety by
reference to the complete text of the 162(m) Plan attached as Annex B to this proxy statement.

Administration. A sub-committee (for purposes of this proposal, the Committee ) of the compensation committee
comprised of at least two outside directors shall administer the 162(m) Plan and will have sole and absolute discretion
to grant awards thereunder.
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Participation. Participation in the Plan will be open to all of our Covered Employees or individuals who are expected
to be Covered Employees when a performance award becomes payable.

Performance Awards. The Committee will have discretion to: i) determine the participants ii) establish performance
goals for selected participants, and iii) authorize payments to participants in cash upon achievement of performance
goals. The performance goals and methods for computing the amount that will be paid will be set at a time when the
outcome is substantially uncertain and prior to the earlier of: 1) 90 days after commencement of the applicable
performance period or ii) the lapse of 25% of the applicable performance period.

Business Criteria for the Plan Performance Goals. Each award granted under the 162(m) Plan that is intended to
qualify as Section 162(m) performance-based compensation will be subject to performance goals set by the
Committee. Such performance goals may include one or more of the following criteria:

Pre-tax adjusted operating income, return on equity, after-tax adjusted operating income, operating efficiency;
adjusted EBITDA; EBITDA excluding capital expenditures; other financial return measures (e.g., return on invested
capital, investments, investment income generated by underwriting or other operations or on the float from such
operations, equity, or revenue); cash flow return on equity; cash flow return on investment; dividends paid,
productivity ratios (e.g., measuring liquidity, profitability or leverage); enterprise value; statutory capital levels;
risk-based capital levels; revenue levels; expense/cost management targets (e.g., improvement in or attainment of
expense levels, capital expenditure levels, and/or working capital levels); other margins (e.g., operating margin,
underwriting margins, net income margin, cash margin, net or operating profit margins, EBITDA margins, adjusted
EBITDA margins); market share or market penetration; customer targets (e.g., customer growth or customer
satisfaction); working capital targets or improvements; profit measures (e.g., gross profit, net profit, operating profit,
investment profit and/or underwriting profit), including or excluding charges for share compensation, fee income
and/or other specified items; certain balance sheet metrics (e.g., inventory, inventory turns, receivables turnover, net
asset turnover, debt reduction, retained earnings, year-end cash, cash conversion cycle, ratio of debt to equity or to
EBITDA, book value); workforce targets (e.g., diversity goals, employee engagement or satisfaction, employee
retention, and workplace health and safety goals); implementation, completion or attainment of measurable objectives
with respect to risk management, research and development, key products or key projects, lines of business,
acquisitions and divestitures and strategic plan development and/or implementation; and/or comparisons with various
stock market indices, peer companies or industry groups or classifications with regard to one more of these criteria.

Maximum amount of compensation under the 162(m) Plan. The maximum amount payable to an individual
participant for any performance period shall not exceed $2,000,000.

Clawback of compensation. Awards under the 162(m) Plan are subject to clawback by our company where required
by law, regulation, exchange rule or any policy adopted by our company pursuant to law, regulation or exchange rule.

Amendment or Termination. The Committee shall be authorized to make minor or administrative amendments to the
Plan as well as amendments to the Plan that may be dictated by requirements of federal or state laws or that may be
authorized or made desirable by such laws. The board may amend or terminate the 162(m) Plan, however, no
amendment shall become effective without prior approval of our stockholders, if stockholder approval is required
under the terms of the 162(m) Plan or is necessary to comply with any tax, regulatory or exchange rule.

U.S. Federal Income Tax Consequences

The following discussion summarizes certain federal income tax consequences of the awards under the 162(m) Plan
under the law as in effect on the date of this proxy statement. The summary does not purport to cover all federal
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Under present federal income tax law, a 162(m) Plan participant will be taxed at ordinary income rates on an award in
the year in which cash payment under the award, if any, is received. Generally, and subject to Section 162(m), our
company will receive a federal income tax deduction on the amount of income recognized by the participants, and at
the same time such income is recognized by participants. The failure of any aspect of the 162(m) Plan to satisfy
Section 162(m) shall not void any action taken by the compensation committee under the 162(m) Plan.

New Plan Benefits

Except as set forth below, it is not possible to determine the benefits or amounts that will be received by or allocated
to participants under the 162(m) Plan because awards under the 162(m) Plan will be made at the discretion of our
compensation committee, or sub-committee thereof, if necessary for Section 162(m) or Section 16 of the Securities
Exchange Act of 1934 (the Exchange Act ), and are subject to achievement of the relevant performance goals.

Our executive officers have a financial interest in this proposal because our compensation committee has selected and
may in the future select one or more of our executive officers as eligible to receive grants under the 162(m) Plan.

The following table shows the amounts that will be received by participants under awards that have been granted
under the 162(m) Plan for the 2014 stub year, subject to stockholder approval of the 162(m) Plan. For more
information on the 162(m) Plan and awards granted under the plan, see Executive Compensation Compensation
Discussion and Analysis Elements of Our Executive Compensation Program Short-Term Incentives 162(m) Plan.

NEW PLAN BENEFITS
Dollar
Name and Position Value ($)
Leland C. Launer, Jr. 590,000
Chief Executive Officer and Director
Rajesh Krishnan 150,769

Executive Vice President and Chief Investment Officer

Eric L. Marhoun

Executive Vice President, General Counsel and Secretary

John P. O Shaughnessy 140,000
Senior Vice President and Chief Actuary

Dennis R. Vigneau

Senior Vice President and Chief Financial Officer

Wendy J.B. Young

Senior Vice President and Chief Risk Officer

Executive Group 1,020,769
Non-Executive Director Group

Non-Executive Officer Employee Group

Vote Required

The affirmative vote of the holders of a majority of the votes represented at our annual meeting in person or by proxy
is required to approve the 162(m) Plan.
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PROPOSAL 6
APPROVAL OF THE FIDELITY & GUARANTY LIFE 2013 STOCK INCENTIVE PLAN, AS
AMENDED

At our annual meeting, stockholders will be asked to approve the Fidelity & Guaranty Life 2013 Stock Incentive Plan,
as amended (the Omnibus Plan ). Such plan is administered by the company s compensation committee, which has
authority to make awards under the plan. Under the currently operative plan, members of the compensation committee
may not receive awards. The amended plan will remove this restriction and permit the compensation committee to
receive awards thereunder. In addition, the board is asking stockholders to approve the Omnibus Plan, including the
performance goals thereunder, which approval is necessary to qualify performance awards for the performance-based
compensation exemption under Section 162(m).

After careful consideration, the board believes that approving the Omnibus Plan is in the company s best interests. The
Omnibus Plan promotes ownership in the company by the entire board and company employees, and aligns incentives
between the board, company employees, and stockholders by permitting the entire board and company employees to
receive compensation in the form of plan awards.

Our board has recommended that our stockholders approve the Omnibus Plan to permit members of our compensation
committee to receive part of their annual compensation in company equity under the plan and for purposes of

Section 162(m). The currently operative plan was originally approved on November 19, 2013, by HGI, our sole
stockholder at the time. A copy of the Omnibus Plan, including the first amendment thereto, is attached as Annex A to
this proxy statement.

Summary of the Omnibus Plan

The following is a summary of the material features of the Omnibus Plan. The summary is qualified in its entirety by
reference to the complete text of the Omnibus Plan attached as Annex A to this proxy statement.

Purpose; Types of Awards. The purpose of the Omnibus Plan is to promote our long-term growth and profitability by
(1) providing incentives to improve stockholder value and to contribute to our growth and financial success, and

(ii) enabling us to attract, retain and reward the best available persons for positions of substantial responsibility. To
accomplish this purpose, the Omnibus Plan permits the granting of awards in the form of qualified stock options (also
known as incentive stock options), non-qualified stock options (also known as non-statutory stock options), restricted
stock, restricted stock units, stock appreciation rights, unrestricted stock, performance-based awards, dividend
equivalents and any combination of the foregoing.

Shares Subject to the Omnibus Plan. A total of 2,837,500 shares, have been reserved and are available for issuance
under the Omnibus Plan. If a stock award granted under the plan is forfeited, expires, terminates, or otherwise lapses,
the shares of common stock underlying that award will again become available for issuance under the plan. The
aggregate number of shares of common stock that may be granted under the Omnibus Plan to any single individual
who is a Covered Employee during a fiscal year may not exceed 851,250 shares. The maximum number of shares of
common stock that may be issued in respect of qualified stock options is 2,350,000.

Administration of the Omnibus Plan. The Omnibus Plan is administered by our compensation committee. Subject to

the terms of the Omnibus Plan and any necessary board authorization, our compensation committee may approve
grants to employees and directors under the plan, and determine the participants, the dates of grant, the numbers and
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types of awards to be granted, the exercise or purchase price of each award, and the terms and conditions of the stock
awards, including the period of their exercisability and vesting and the fair market value applicable to a stock award.
In addition, our compensation committee may interpret the Omnibus Plan and may adopt any administrative rules,
regulations, procedures and guidelines governing the plan or any awards granted
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under the plan as it deems to be appropriate. Our compensation committee may also delegate certain of its powers,
responsibilities or duties in respect of the plan to our Chief Executive Officer or our other senior officers if permitted
by law. In addition, a sub-committee has been established under the terms of the Omnibus Plan to comply with
Section 162(m) and Rule 16b-3 under the Exchange Act.

Participation. Participation in the Omnibus Plan shall be open to all officers, employees, directors and consultants of
the company, or of any subsidiary or affiliate of the company, as may be selected from time to time by the
compensation committee. Awards of qualified stock options, however, shall be limited to employees of the company
or any subsidiary of the company.

Types of Awards. The types of awards that may be made under the Omnibus Plan are described below. These awards
may be made singly or in combination, as part of compensation awards or performance awards, or both. All of the
awards described below are subject to the conditions, limitations, restrictions, vesting and forfeiture provisions
determined by our compensation committee, in its sole discretion subject to certain limitations provided in the
Omnibus Plan. Each award will be evidenced by an award agreement, which will govern that award s terms and
conditions.

Performance Awards. An award may be conditioned on satisfaction of certain performance measures. Such awards
may take the form of qualified stock options, non-qualified stock options, restricted stock, restricted stock units, stock
appreciation rights or unrestricted stock.

Performance Measure. Performance awards may be based on one or more of the following criteria, or such other
operating objectives, selected by the compensation committee and set forth in a grant agreement, to measure
performance of the company or any subsidiary or affiliate or other business division of same for a performance period,
whether in absolute or relative terms:

Pre-tax adjusted operating income, return on equity, after-tax adjusted operating income, operating efficiency;
adjusted EBITDA; EBITDA excluding capital expenditures; other financial return measures (e.g., return on invested
capital, investments, investment income generated by underwriting or other operations or on the float from such
operations, equity, or revenue); cash flow return on equity; cash flow return on investment; productivity ratios (e.g.,
measuring liquidity, profitability or leverage); enterprise value; expense/cost management targets (e.g., improvement
in or attainment of expense levels, capital expenditure levels, and/or working capital levels); other margins (e.g.,
operating margin, underwriting margins, net income margin, cash margin, net or operating profit margins, EBITDA
margins, adjusted EBITDA margins); market share or market penetration; customer targets (e.g., customer growth or
customer satisfaction); working capital targets or improvements; profit measures (e.g., gross profit, net profit,
operating profit, investment profit and/or underwriting profit), including or excluding charges for share compensation,
fee income and/or other specified items; certain balance sheet metrics (e.g., inventory, inventory turns, receivables
turnover, net asset turnover, debt reduction, retained earnings, year-end cash, cash conversion cycle, ratio of debt to
equity or to EBITDA); workforce targets (e.g., diversity goals, employee engagement or satisfaction, employee
retention, and workplace health and safety goals); implementation, completion or attainment of measurable objectives
with respect to risk management, research and development, key products or key projects, lines of business,
acquisitions and divestitures and strategic plan development and/or implementation; and/or comparisons with various
stock market indices, peer companies or industry groups or classifications with regard to one more of these criteria.

Restricted Stock. A restricted stock award is an award of outstanding shares of our common stock that is subject to
transfer and/or forfeiture restrictions for a period of time. During the period that any restrictions apply, the transfer of
restricted shares is generally prohibited. Participants holding restricted shares will generally have the same voting and
dividend rights as any other stockholder.
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Restricted Stock Units. A restricted stock unit is an unfunded, unsecured contractual right to receive shares of our
common stock or cash at a future date, subject to such terms and conditions as our compensation committee may
determine.
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Non-Qualified Stock Options. A non-qualified stock option entitles the recipient to purchase shares of our common
stock at a fixed exercise price. The exercise price per share will be determined by the compensation committee but
will not be less than 100% of the fair market value of our common stock on the date of grant. Fair market value will
generally be the closing price of our common stock on the NYSE on the date of grant. Non-qualified stock options
under the Omnibus Plan generally must be exercised within ten years from the date of grant. A non-qualified stock
option is an option that does not meet the qualifications of a qualified stock option as described below.

Qualified Stock Option. A qualified stock option is a stock option that meets the requirements of Section 422 of the
Internal Revenue Code. Qualified stock options may be granted only to employees and the aggregate fair market value
of common stock determined at the time of grant with respect to qualified stock options that are exercisable for the
first time by a participant during any calendar year may not exceed $100,000. No qualified stock option may be
granted to any person who, at the time of the grant, owns or is deemed to own stock possessing more than 10% of our
total combined voting power or that of any of our affiliates unless (i) the option exercise price is at least 110% of the
fair market value of the stock subject to the option on the date of grant and (ii) the term of the qualified stock option
does not exceed five years from the date of grant.

Stock Appreciation Rights. A stock appreciation right ( SAR ) entitles the recipient to receive an amount equal to the
difference between the fair market value of our common stock on the exercise date and the exercise price of the SAR
(which may not be less than 100% of the fair market value of a share of our common stock on the grant date),
multiplied by the number of shares of common stock subject to the stock appreciation right. SARs may be granted to a
recipient in tandem with non-qualified options (or, in the case of qualified stock options, with consent from the
participant) or on a free-standing basis. Tandem stock appreciation rights will generally have substantially similar
terms and conditions as the options with which they are granted. The participant has none of the rights of a
stockholder with respect to any stock represented by a SAR prior to the exercise of the SAR.

Unrestricted Shares. We may grant or sell to any participant unrestricted shares of our common stock under the
Omnibus Plan.

Dividend Equivalents. A dividend equivalent is a right to receive payments, based on dividends with respect to shares
of our common stock. Dividend equivalents may be granted to participants in tandem with another award or as
freestanding awards.

Adjustments. In the event of a reclassification, recapitalization, stock split, reverse stock split, stock dividend,
combination of shares or other similar event, the maximum number and kind of shares of common stock reserved for
issuance or with respect to which awards may be granted under the Omnibus Plan will be adjusted to reflect such
event, and our compensation committee will make such adjustments as it deems appropriate and equitable in the
number, kind and price of shares of common stock covered by outstanding awards made under the Omnibus Plan, and
in any other matters that relate to awards and that are affected by the changes in the shares referred to in this section.

Change in Control. In the event of any proposed change in control (as defined in the Omnibus Plan), our
compensation committee will take any action as it deems appropriate and equitable to effectuate the purposes of the
Omnibus Plan and to protect the participants who hold outstanding awards under the plan, which action may include,
without limitation, any one or more of the following to the extent permitted by Section 409A of the Internal Revenue
Code: (i) acceleration of vesting; (ii) acceleration or change of the exercise and/or expiration dates of any award to
require that settlement be made, if at all, prior to the change in control; (iii) cancellation of any award upon payment
to the holder in cash of the fair market value of the stock subject to such award as of the date of (and, to the extent
applicable, as established for purposes of) the change in control, less the aggregate exercise price, if any, of the award;
and (iv) in any case where equity securities of another entity are proposed to be delivered in exchange for or with
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awards with respect to such other securities, with appropriate adjustments in the number of shares subject to, and the
exercise prices under, the award.

21

Table of Contents 45



Edgar Filing: Fidelity & Guaranty Life - Form DEF 14A

Table of Conten

Clawback/Recoupment. Awards under the Omnibus Plan may be subject to recoupment or clawback as may be
required by applicable law, or any recoupment or clawback policy we may institute.

Amendment and Termination. The board of directors, without further approval of the stockholders, may amend or
terminate the Omnibus Plan or any portion of the plan at any time and from time to time; however, no amendment will
become effective without prior approval of our stockholders to increase the number of shares of common stock subject
to the Omnibus Plan or if stockholder approval is required under the terms of the Omnibus Plan or is necessary to
comply with any tax or regulatory requirement or rule of any exchange or national automated quotation system upon
which our common stock is listed or quoted (including for this purpose stockholder approval that is required for
continued compliance with Rule 16b-3) or stockholder approval that is required to enable the compensation committee
to grant qualified stock options under the Omnibus Plan. Our compensation committee may make minor or
administrative amendments to the Omnibus Plan as well as amendments that may be dictated by requirements of U.S.
federal or state laws applicable to us or that may be authorized or made desirable by such laws. Our compensation
committee may amend any outstanding award in any manner as provided in the Omnibus Plan and to the extent that
the compensation committee would have had the authority to make such award as so amended. No amendment to the
Omnibus Plan or any award may adversely affect the right of any participant with respect to a previously granted
award without the participant s written consent.

U.S. Federal Income Tax Consequences

The following is a general summary of the material U.S. federal income tax consequences of the grant and exercise
and vesting of awards under the Omnibus Plan and the disposition of shares acquired pursuant to the exercise or
settlement of such awards and is intended to reflect the current provisions of the Code and the regulations thereunder.
This summary is not intended to be a complete statement of applicable law, nor does it address foreign, state, local and
payroll tax considerations. Moreover, the U.S. federal income tax consequences to any particular participant may
differ from those described herein by reason of, among other things, the particular circumstances of such participant.

Stock Options. The Code requires that, for treatment of an option as a qualified stock option, shares of common stock
acquired through the exercise of a qualified stock option cannot be disposed of before the later of (i) two years from
the date of grant of the option, or (ii) one year from the date of exercise. Holders of qualified stock options will
generally incur no federal income tax liability at the time of grant or upon exercise of those options. However, the
spread at exercise will be an item of tax preference, which may give rise to alternative minimum tax liability for the
taxable year in which the exercise occurs. If the holder does not dispose of the shares before two years following the
date of grant and one year following the date of exercise, the difference between the exercise price and the amount
realized upon disposition of the shares will constitute long-term capital gain or loss, as the case may be. Assuming
both holding periods are satisfied, no deduction will be allowed to us for federal income tax purposes in connection
with the grant or exercise of the qualified stock option. If, within two years following the date of grant or within one
year following the date of exercise, the holder of shares acquired through the exercise of a qualified stock option
disposes of those shares, the participant will generally realize taxable compensation at the time of such disposition
equal to the difference between the exercise price and the lesser of the fair market value of the share on the date of
exercise or the amount realized on the subsequent disposition of the shares, and that amount will generally be
deductible by us for federal income tax purposes, subject to the possible limitations on deductibility under Sections
280G and 162(m) of the Code for compensation paid to executives designated in those Sections. Finally, if a qualified
stock option becomes first exercisable in any one year for shares having an aggregate value in excess of $100,000
(based on the grant date value), the portion of the qualified stock option in respect of those excess shares will be
treated as a non-qualified stock option for federal income tax purposes. No income will be realized by a participant
upon grant of an option that does not qualify as a qualified stock option. Upon the exercise of a non-qualified stock
option, the participant will recognize ordinary compensation income in an amount equal to the excess, if any, of the
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deduct this same amount for U.S. federal income tax purposes, but such deduction may be limited under Sections
280G and 162(m) of the Code for compensation paid to certain executives designated in those Sections.

SARs. No income will be realized by a participant upon grant of a SAR. Upon the exercise of a SAR, the participant
will recognize ordinary compensation income in an amount equal to the fair market value of the payment received in
respect of the SAR. We will be able to deduct this same amount for U.S. federal income tax purposes, but such
deduction may be limited under Sections 280G and 162(m) of the Code for compensation paid to certain executives
designated in those Sections.

Restricted Stock. A participant will not be subject to tax upon the grant of an award of restricted stock unless the
participant otherwise elects to be taxed at the time of grant pursuant to Section 83(b) of the Code. On the date an
award of restricted stock becomes transferable or is no longer subject to a substantial risk of forfeiture, the participant
will have taxable compensation equal to the difference between the fair market value of the shares on that date over
the amount the participant paid for such shares, if any, unless the participant made an election under Section 83(b) of
the Code to be taxed at the time of grant. If the participant made an election under Section 83(b), the participant will
have taxable compensation at the time of grant equal to the difference between the fair market value of the shares on
the date of grant over the amount the participant paid for such shares, if any. Special rules apply to the receipt and
disposition of restricted shares received by officers and directors who are subject to Section 16(b) of the Exchange
Act. We will be able to deduct, at the same time as it is recognized by the participant, the amount of taxable
compensation to the participant for U.S. federal income tax purposes, but such deduction may be limited under
Sections 280G and 162(m) of the Code for compensation paid to certain executives designated in those Sections.

Restricted Stock Units. A participant will not be subject to tax upon the grant of a restricted stock unit award. Rather,
upon the delivery of shares or cash pursuant to a restricted stock unit award, the participant will have taxable
compensation equal to the fair market value of the number of shares (or the amount of cash) the participant actually
receives with respect to the award. We will be able to deduct the amount of taxable compensation to the participant for
U.S. federal income tax purposes, but the deduction may be limited under Sections 280G and 162(m) of the Code for
compensation paid to certain executives designated in those Sections.

Section 162(m). Section 162(m) generally provides that compensation provided by a publicly held corporation to any
Covered Employee is not deductible by the corporation for U.S. federal income tax purposes for any taxable year to
the extent it exceeds $1 million.

This limitation does not apply to compensation that qualifies as exempt performance-based compensation by meeting
certain requirements under Section 162(m), including the requirement that the material terms of the related
performance goals be disclosed to and approved by the corporation s shareholders not less frequently than every five
years. Under Section 162(m), the material terms include the class of eligible employees, a description of the business
criteria on which the performance goals may be based and the maximum amount that can be paid to any participant
for a specified period. Although shareholder approval is one of the requirements for exemption under Section 162(m),
even with shareholder approval, there can be no guarantee that compensation will be treated as exempt
performance-based compensation under Section 162(m). The rules and regulations promulgated under Section 162(m)
are complicated and may change from time to time, sometimes with retroactive effect. Therefore, there can be no
guarantee that any award intended to qualify as performance-based compensation within the meaning of

Section 162(m) will so qualify. Further, the compensation committee will continue to have authority and discretion to
provide for compensation that is not exempt from the limits on deductibility under Section 162(m).

New Plan Benefits
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Except as set forth below, it is not possible to determine the benefits or amounts that will be received by or allocated
to participants under the Omnibus Plan because awards under the Omnibus Plan will be made at the discretion of our
compensation committee (or a sub-committee thereof, if necessary for Section 162(m) or Rule 16b-3 promulgated
under the Exchange Act).
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Our executive officers and directors have a financial interest in this proposal because our compensation committee has
selected and may in the future select one or more of our executive officers or directors as eligible to receive grants
under the Omnibus Plan.

The following table shows the awards that have been granted under the Omnibus Plan, subject to stockholder approval
of the plan, as of December 15, 2014. The awards subject to stockholder approval of the Omnibus Plan have all been
made to members of our compensation committee.

NEW PLAN BENEFITS

Dollar Number
Name and Position Value ($) of Units
Leland C. Launer, Jr.
Chief Executive Officer and Director
Rajesh Krishnan
Executive Vice President and Chief Investment Officer
Eric L. Marhoun
Executive Vice President, General Counsel and Secretary
John P. O Shaughnessy
Senior Vice President and Chief Actuary
Dennis R. Vigneau
Senior Vice President and Chief Financial Officer
Wendy J.B. Young
Senior Vice President and Chief Risk Officer
Executive Group
Non-Executive Director Group 1,185,000 54,3011
Non-Executive Officer Employee Group

(1) Represents restricted stock awards for 2,562 shares and options for the purchase of 2,205 shares granted to each
of the three members and an additional restricted stock award for 40,000 shares granted to one member of our
compensation committee.

Vote Required

Under relevant NYSE Rules relating to approval of equity compensation plans, the affirmative vote of the holders of a
majority of the votes represented at our annual meeting in person or by proxy is required to approve the Omnibus
Plan.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR APPROVAL OF THE
FIDELITY & GUARANTY LIFE 2013 STOCK INCENTIVE PLAN, AS AMENDED.
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OTHER MATTERS

The company knows of no other matters to be submitted to the stockholders at our annual meeting. The persons
named on the proxy are authorized to vote in their discretion upon such other business as may properly come before
our annual meeting.

COMMUNICATIONS WITH BOARD MEMBERS

We believe that communications between our board, our stockholders and other interested parties are an important
part of our corporate governance. Stockholders and other interested parties may communicate with the board as a
whole, the independent directors, or any individual member of the board or any committee of the board. All such
communications should be submitted by email at:

Legalgovernance @fglife.com

Or by mail at the following address:

Fidelity & Guaranty Life

c/o General Counsel

Two Ruan Center

601 Locust Street, 14th Floor

Des Moines, IA 50309

The board has designated the company s General Counsel as its agent to receive and review written communications
addressed to the board, any of its committees, or any board member or group of members. As an initial matter, the
General Counsel will determine whether the communication is a proper communication for the board. The General
Counsel will promptly forward to the chairman of the audit committee any communication alleging legal, ethical or
compliance issues by management or any other matter deemed by the General Counsel to be potentially material to
the company. The General Counsel will not forward communications of a personal nature or not related to the duties
and responsibilities of the board, including junk mail and mass mailings, business solicitations, routine customer

service complaints, new product or service suggestions, opinion survey polls or any other communications deemed by
the General Counsel to be immaterial to the company.
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The following sets forth certain information with respect to our executive officers, as of December 15, 2014. All
officers of our company serve at the discretion of our board.

Name Age Position

Leland C. Launer, Jr. 59  Chief Executive Officer and Director

Christopher J. Littlefield 48  President

Rajesh Krishnan 43 Executive Vice President and Chief Investment Officer
Eric L. Marhoun 52  Executive Vice President, General Counsel and Secretary
Rosanne Boehm 56  Senior Vice President, Human Resources

Christopher S. Fleming 47  Senior Vice President, Operations and Technology
John P. O Shaughnessy 58  Senior Vice President and Chief Actuary

John A. Phelps, II 54 Senior Vice President and Chief Distribution Officer
Paul Tyler 49  Senior Vice President, Strategy

Dennis R. Vigneau 48  Senior Vice President and Chief Financial Officer
Wendy J.B. Young 50  Senior Vice President and Chief Risk Officer

Leland C. Launer, Jr. initially joined our predecessor company, Old Mutual US Life, as the CEO-designate in August
2010. Mr. Launer became our President and Chief Executive Officer in April 2011 and has served as Chief Executive
Officer since October 2014. Mr. Launer is an accomplished insurance executive having several leadership positions
through a 28-year career with one of the world s major insurance companies, MetLife. From 2007 to 2010, Mr. Launer
was a private consultant in the life insurance industry and served as the Chief Investment Officer of two
Bermuda-based start-up reinsurer companies, Bridge Point Insurance Ltd. and Lennox Reinsurance Ltd. He was
president of Institutional Business from 2005 to 2007 and assembled teams to create and execute significant business
plans in highly mature and competitive markets, which resulted in $1.5 billion profit in both 2005 and 2006. As the
Chief Investment Officer at MetLife from 2003 to 2005, he created a strategy to accurately assess investment risk and
opportunities for a $300 billion investment portfolio. From 2000 to 2001, Mr. Launer held the Treasurer post at
MetLife. In addition to his tenure at MetLife, he previously served as Chairman of the board for Reinsurance Group of
America and was also an active board member at MetLife Bank. Mr. Launer completed his Bachelor of Science in
Chemistry at the University of Redlands before obtaining an M.B.A. at the University of Southern California.

Christopher J. Littlefield joined as our President in October 2014. Mr. Littlefield has extensive financial services and
public company experience, having served as (1) President and Chief Executive Officer from February 2009 to
October 2013 and Chief Operating Officer from February 2008 to September 2009 of Aviva USA Corporation, a
provider of indexed universal life and indexed annuity products, (2) Executive Vice-President-General Counsel and
Secretary from January 2006 to February 2008 of AmerUs Group Co., a provider of individual life insurance and
annuity products, which was acquired by Aviva plc in November 2006, and (3) Senior Vice-President and General
Manager Food Products from November 2004 to January 2006 and Senior Vice-President-General Counsel and
Secretary from January 1998 to January 2006 of The Dial Corporation. Mr. Littlefield received a B.S. in Business
Administration, cum laude, from University of Arizona and a J.D. with high distinction from the University of Iowa.

Rajesh Krishnan is our Executive Vice President and Chief Investment Officer and is responsible for all aspects of our
investment portfolio. Mr. Krishnan joined our company in 2009, as Senior Vice President and Chief Investment
Officer, and led the restructuring of the company s fixed income portfolio. Following the FGLH Acquisition,

Mr. Krishnan led the development of in-house asset management capabilities including the establishment of the
company s Baltimore-based trading desk, and was promoted to Executive Vice President in August 2012. Prior to
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joining Old Mutual US Life, Mr. Krishnan spent 14 years with Wellington Management Company, an investment
management company, in Boston, Massachusetts, where he was most recently a Fixed Income Portfolio Manager and
Associate Partner focusing on managing bond portfolios for a wide range of insurance clients. Mr. Krishnan is a

Chartered Financial Analyst and a member of the Boston Security Analysts Society. He holds a Bachelor of Arts
degree from Harvard College.
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Eric L. Marhoun joined our company in 2007 as Senior Vice President and General Counsel. Mr. Marhoun was
promoted to Executive Vice President in November 2013. In his current position, Mr. Marhoun oversees Legal and
Compliance matters for the U.S. life and annuity businesses of HGI. Mr. Marhoun has 27 years of legal experience in
U.S. and non-U.S. insurance markets. Mr. Marhoun was previously Senior Vice President and General Counsel to Old
Mutual US Life and managed the Legal and Compliance departments for the U.S. and Bermuda life and annuity
businesses of Old Mutual plc of the United Kingdom from 2007 to 2011. Prior to joining Old Mutual US Life,

Mr. Marhoun was Vice President, Lead Group Counsel and Secretary of American Express Financial Advisors, Inc., a
financial services company, from 1995 to 2006 where he oversaw the legal operations of the insurance division of
American Express. He was also Of Counsel with Lord, Bissell & Brook in 2006 and an Associate with the firm at the
beginning of his career. Mr. Marhoun received his J.D., cum laude, from DePaul University College of Law and is
admitted to practice law in the states of Illinois, Minnesota, Wisconsin and Georgia as well as various federal courts.

Rosanne Boehm joined our company as Assistant Vice President, Organization Development in 2008 and was
promoted to Vice President, Human Resources in April 2011. She was promoted to Senior Vice President, Human
Resources in August 2012. She is responsible for all of the company s human resources and talent management
strategies and initiatives. Ms. Boehm has more than 25 years of domestic and international human resources
experience in the financial services, manufacturing and government services industries. Prior to joining our company,
Ms. Boehm held human resources leadership positions with companies including Honeywell Technology Solutions,
Northrop Grumman and PACE Incorporated and has experience with both large and small, union and non-union as
well as multi-location organizations. Ms. Boehm holds a Bachelor of Science degree in Business
Administration/Human Resources from Columbia Union College as well as a Graduate Certification in Organization
Development from Johns Hopkins University. She holds an active accreditation as Senior Professional in Human
Resources (SPHR) from the Human Resources Certification Institute and a Fellow Life Management Institute (Level
1) from LOMA. Ms. Boehm is a member of the Society of Human Resources Management and the Organization
Development Network, and holds a number of professional certifications in the use of various human resources
assessment tools and instruments.

Christopher S. Fleming joined our company in November 2011 as Senior Vice President, Operations & Technology.
Prior to joining our company, he was Head of Corporate Six Sigma & Strategic Cost Management at ING North
American Insurance Corporation, a $1.7 billion operating expenses and 7,000 employee retirement, investment and
insurance company. Prior to his tenure at ING, Mr. Fleming served as Chief Operating Officer for ING Central
Europe Insurance a region that generated double-digit top-line growth and served eight million clients. Mr. Fleming
also previously held leadership roles at General Electric and American General holding Senior Vice President and
Vice President roles, respectively. Mr. Fleming earned his Bachelor of Science degree in Business Administration,
majoring in Finance and Economics from The Ohio State University. Additionally, he is a Six Sigma Master Black
Belt.

John P. O Shaughnessy joined our company in January 2008 as Vice President, Special Projects. Mr. O Shaughnessy
assumed responsibility for our asset/liability model development and product review. In April 2009,

Mr. O Shaughnessy was promoted to Vice President and Chief Insurance Risk Officer. In this expanded role,

Mr. O Shaughnessy oversaw our company s entire actuarial function including reinsurance relationships and product
development. Two years later in April 2011, Mr. O Shaughnessy was named Chief Actuary and Chief Risk

Officer reporting directly to the CEO. In addition to the aforementioned responsibilities, Mr. O Shaughnessy has risk
oversight for all actuarial functions. Prior to joining our company in 2009, Mr. O Shaughnessy served as Vice
President and Actuary, Product Development at Great American Financial from 2004 to 2009. While at Great
American Financial, he designed and developed a complete suite of annuity products as the company re-entered the
fixed indexed annuity marketplace. This included providing risk adjusted evolution of existing and proposed products
and working with several producer groups to develop proprietary products for niche markets. Prior to his position at
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