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Item 1.01 Entry Into a Material Definitive Agreement
 
On March 18, 2014, Harbinger Group Inc., a Delaware corporation (“HGI”), entered into a letter agreement (the “Agreement”) with Leucadia National
Corporation (“Leucadia”).  The Agreement was entered into in connection with the consummation of the transactions contemplated by that certain Preferred
Securities Purchase Agreement, dated March 18, 2014 (the “PSPA”), by and among Harbinger Capital Partners Master Fund I, Ltd., Global Opportunities
Breakaway Ltd. and Harbinger Capital Partners Special Situations Fund, L.P. (together, the ”HCP Funds”) and Leucadia, pursuant to which Leucadia has
agreed to acquire 23,000,000 shares of preferred securities of newly formed subsidiaries of the HCP Funds (the “Preferred Securities”), at a price of $11 per
Preferred Security for an aggregate purchase price of $253 million in cash.  Following receipt by Leucadia of necessary regulatory approvals from the
insurance regulators of HGI’s subsidiary, Fidelity & Guaranty Life, the Preferred Securities will be exchangeable into 23,000,000 shares of common stock of
HGI held by the HCP Funds.  HGI did not sell any securities in the transaction.
 
Pursuant to the Agreement, we agreed with Leucadia that, until the later of (i) the closing of the sale of the Preferred Securities to Leucadia and (ii) such time
as Leucadia receives insurance regulatory approval, Leucadia will have the right to appoint two observers to the HGI Board of Directors (the “Board”),
subject to certain customary limitations.  In addition, pursuant to the Agreement, HGI agreed with Leucadia that upon the receipt of the insurance regulatory
approvals referenced above, the size of the Board will be increased to ten directors and Leucadia will be entitled to designate two director designees, subject
to Leucadia’s continued beneficial ownership over minimum thresholds of HGI common stock and compliance with applicable law, regulation and listing
standards.  It is presently anticipated that Leucadia’s initial two director designees will be Joseph S. Steinberg, Chairman of Leucadia, and Andrew Whittaker,
Vice Chairman of Leucadia.  Following the appointment of such director designees and upon Leucadia’s request, one of its designees will be appointed to
serve as a member of the audit committee and the compensation committee of the Board subject to compliance with applicable law, regulation and listing
standards.  Leucadia’s above referenced Board rights last for two years from the date of the Agreement.
 
The Agreement further provides, among other things, that for a period of two years from the date of the Agreement, without the prior approval of a majority
of the directors on the Board (other than the Leucadia designees), Leucadia and its affiliates will not acquire additional shares or voting rights of HGI that
would increase Leucadia’s beneficial ownership above 27.5% of the voting power of HGI’s outstanding securities.  The Agreement also restricts Leucadia’s
and its affiliates’ ability to make certain proposals or solicit such proxies and limits their ability to sell Leucadia’s investment in HGI to counterparties who
hold, or after giving effect to a sale would hold, in excess of 4.9% of HGI’s voting stock.  Leucadia also agreed for a two year period to vote in favor of the
slate of directors nominated by a majority of the Board (other than the Leucadia designees).
 
The Board (or a duly authorized committee thereof), approved the PSPA, the Ancillary Agreements (as defined in the PSPA) thereto and the transactions
provided for therein so as to render inapplicable to Leucadia and its affiliates the restrictions on “business combinations” set forth in Article IX of HGI’s
certificate of incorporation.
 
In addition, HGI, Leucadia and the HCP Funds entered into a Registration Rights Acknowledgement (the “Registration Rights Acknowledgement”), pursuant
to which the parties thereto acknowledged and agreed, among other things, that, upon the closing of the sale of the Preferred Securities to Leucadia, the
underlying shares of HGI common stock that may be exchanged for the Preferred Securities (as described above) will be deemed “Registrable Securities”
under the existing HGI registration rights agreement with the HCP Funds, and Leucadia will have certain rights and interests in such registration rights
agreement as a party thereto.
 
The foregoing summary description of the Agreement and the Registration Rights Acknowledgement has been included to provide investors and security
holders with information regarding their terms and is
 
 
 
 
 
 
 

 



 
 
qualified in its entirety by reference to the full text of the Agreement and the Registration Rights Acknowledgement, which are attached as Exhibits 10.1 and
10.2, respectively, and incorporated herein by reference.
 
Item 7.01 Regulation FD Disclosure.
 
On March 18, 2014, HGI issued a press release (the “Press Release”) regarding the transactions discussed in Item 1.01 above.  A copy of the Press Release is
furnished with this report as Exhibit 99.1 and is incorporated herein by reference. This information shall not be deemed to be “filed” for purposes of Section
18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and shall not be deemed to
be incorporated by reference into any of HGI’s filings under the Securities Act of 1933, as amended, or the Exchange Act, whether made before or after the
date hereof and regardless of any general incorporation language in such filings, except to the extent expressly set forth by specific reference in such a filing.
 
Forward Looking Statements
 
“Safe Harbor” Statement Under the Private Securities Litigation Reform Act of 1995: This report contains, and certain oral statements made by our
representatives from time to time may contain, forward-looking statements, including those statements regarding the transaction. These statements are based
on the beliefs and assumptions of HGI's management and the management of HGI's subsidiaries (including target businesses). Generally, forward-looking
statements include information concerning the transaction, other actions, events, results, strategies and expectations and are generally identifiable by use of
the words “believes,” “expects,” “intends,” “anticipates,” “plans,” “seeks,” “estimates,” “projects,” “may,” “will,” “could,” “might,” or “continues” or similar
expressions. Factors that could cause actual results, events and developments to differ include, without limitation, delay in obtaining insurance regulatory
approval for the transaction, capital market conditions, the ability of HGI's subsidiaries (including, target businesses following their acquisition) to generate
sufficient net income and cash flows to make upstream cash distributions, HGI and its subsidiaries ability to identify any suitable future acquisition
opportunities, efficiencies/cost avoidance, cost savings, income and margins, growth, economies of scale, combined operations, future economic performance,
conditions to, and the timetable for, completing the integration of financial reporting of acquired or target businesses with HGI or HGI subsidiaries,
completing future acquisitions and dispositions, litigation, potential and contingent liabilities, management's plans, changes in regulations, taxes and the risks
that may affect the performance of the operating subsidiaries of HGI and those factors listed under the caption “Risk Factors” in HGI's most recent Annual
Report on Form 10-K and Quarterly Report on Form 10-Q, filed with the Securities and Exchange Commission. All forward-looking statements described
herein are qualified by these cautionary statements and there can be no assurance that the actual results, events or developments referenced herein will occur
or be realized. HGI does not undertake any obligation to update or revise forward-looking statements to reflect changed assumptions, the occurrence of
unanticipated events or changes to future operation results.
 
Item 9.01 Financial Statements and Exhibits.
 

(a)  Not applicable
 

(b)  Not applicable
 

(c)  Not applicable
 

(d)  Exhibits
 
 
 
 
 
 
 

 



 
 

The following exhibits are being filed with this Current Report on Form 8-K.
 
Exhibit No. Description
  
10.1 Letter Agreement, dated March 18, 2014, by and between Harbinger Group Inc., and Leucadia National Corporation.
  
10.2 Registration Rights Acknowledgement, dated March 18, 2014, by and among Harbinger Group Inc., Leucadia National Corporation, Harbinger

Capital Partners Master Fund I, Ltd., Global Opportunities Breakaway Ltd. and Harbinger Capital Partners Special Situations Fund, L.P.
  
99.1* Press Release.
 
 
* This exhibit is being furnished with this Current Report on Form 8-K.
 
 
 
 
 
 
 
 
 
 
 
 

 



 
 
 

SIGNATURES
 

 
            Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report on Form 8-K to be signed on its behalf
by the undersigned, thereunto duly authorized.
 
 
 HARBINGER GROUP INC.  
     
 By: /s/ Ehsan Zargar  
  Name:Ehsan Zargar  
  Title: Senior Vice President, Deputy

General Counsel & Corporate
Secretary 

 

     
 
Dated:  March 18, 2014
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EXHIBIT 10.1

LEUCADIA NATIONAL CORPORATION
520 Madison Avenue

New York, New York 10022

 
March 18, 2014               

Harbinger Group Inc. (the “Company”)
450 Park Avenue, 30th Floor
New York, New York 10022

Ladies and Gentlemen:
 
This letter agreement is being entered into prior to or concurrently with that certain Preferred Securities Purchase Agreement (in the
form provided to the Company on the date hereof, the “PSPA”) by and among Harbinger Capital Partners Master Fund I, Ltd.
(“Master Fund”), Global Opportunities Breakaway Ltd. (“Global”), Harbinger Capital Partners Special Situations Fund, L.P.
(“Special Situations Fund” and, collectively with Master Fund and Global, the “Funds”) and Leucadia National Corporation
(“Leucadia”), pursuant to which Leucadia is to beneficially acquire certain preferred securities (the “Preferred Shares”) that are
exchangeable into shares of common stock (“Common Stock”), $0.01 par value per share, of the Company pursuant to that certain
Exchange Agreement referred to in the PSPA and to be entered into by and among the Funds and Leucadia (in the form provided to
the Company on the date hereof, the “Exchange Agreement”).  In connection with such acquisition, Leucadia and the Company
agree as follows:

1.  (a)  From the date of the Closing (as defined in the PSPA) until the Board Appointment Event (as defined below), Leucadia
shall have the right to appoint two representatives reasonably acceptable to the Company (each, a “Board Observer”) to be
present (whether in person or by telephone) at all meetings of the Board of Directors of the Company (the “Board”) and the
compensation and audit committees thereof; provided that such Board Observers shall not be entitled to vote at such
meetings, be counted for the purposes of establishing quorum, or otherwise be required to approve or consent to any action
proposed to be taken by the Board or any committee thereof.  Once appointed, the Company shall send to each such Board
Observer all of the notices, information and other materials (including meeting notices and agendas) that are distributed to
the members of the Board and the compensation and audit committees thereof, all at the same time and in the same manner
as such notices, agenda, information and other materials are provided to the members of the Board.  If any Board Observer
resigns or becomes ineligible to serve as a Board Observer, Leucadia shall have the right to designate a replacement for
such Board Observer, provided, that such replacement is reasonably acceptable to the Company.  The Company agrees to
take all actions necessary to ensure the foregoing.  Leucadia shall cause each Board Observer to keep all notices, agenda
information and other materials  provided pursuant to this Paragraph 1(a) confidential (such confidentiality obligations to be
on customary terms and conditions and no more restrictive than the confidentiality obligations imposed on the Company’s
directors).   Notwithstanding the foregoing, any Board Observer may be prohibited from

 
 
 
 

 



 
 

 
attending a meeting of the Board or any committees thereof or receiving notices, agenda, information or materials to
preserve any attorney-client privilege or to prevent any breach of contract with any third party regarding non-disclosure,
provided that the Company is advised by legal counsel that taking such action is necessary to preserve any such privilege or
prevent any such breach.
 
(b)  Promptly following the later of (i) the Closing or (ii) the receipt of the Regulatory Approvals and the delivery of written
confirmation by Leucadia to the Company that each of the events described in the foregoing clauses (i) and (ii) has occurred
(the later to occur of the events described in the foregoing clauses (i) and (ii) being referred to as the “Board Appointment
Event”), the Company shall increase the size of the Board to ten (10) directorships, and two (2) of such directorship
positions shall be filled by a majority of the Disinterested Directors with designees to be selected by Leucadia who
(x)  qualify as “independent directors” under applicable regulations and listing standards (other than to the extent such
independence qualification would not be met solely as a result of Leucadia’s ownership of Company capital stock) and (y)
are otherwise reasonably acceptable to the Company (it being understood that such determination of reasonable
acceptability to the Company shall include, but not be limited to, completion satisfactory to the Company of the then
standard review and approval process of the Board’s nominating and governance committee) (the requirements described in
the foregoing clauses (x) and (y) and compliance with applicable law, regulations and listing standards being collectively
referred to as the “Company Requirements”), who initially shall be, subject to satisfaction of the Company Requirements,
Joseph S. Steinberg and Andrew Whittaker.  One of such designees shall be appointed to the class of directors designated as
Class I, and the other such designee shall be appointed to the class of directors designated as Class III; provided, that such
designee appointed as a Class III director may elect, by providing written notice to the Board at least 30 days prior to the
date on which the Company mails its proxy statement for the Company’s 2015 annual stockholder meeting, to be nominated
for election as a Class II director at the Company’s 2015 annual stockholder meeting and the Company shall comply with
such election.  In each subsequent election of directors of the Company, the Company shall use its best efforts, subject to
satisfaction of the Company Requirements, to nominate a slate such that, when taken together with the directors not then up
for re-election, the Board will include the directors designated by Leucadia pursuant to this Paragraph 1(b), as
applicable.  If, at any time, any such designee shall fail to satisfy the Company Requirements, Leucadia shall cause such
designee to promptly resign from the Board and each Board committee on which such designee serves, and in any event
within five (5) business days following a request therefor by the Company.  If any of the Leucadia director designees
resigns or becomes ineligible to serve on the Board (including by failing to meet the Company Requirements), Leucadia
shall have the right to designate a replacement for such director designee, provided, that such replacement is eligible to
serve on the Board and satisfies the Company Requirements.  Upon Leucadia’s request, one of its director designees shall
be appointed to serve on each of the compensation committee and the audit committee of the Board, provided, that such
designee is qualified to serve on such committee in accordance with the Company Requirements.  From the date hereof
until the Company’s 2015 annual stockholder meeting, except as provided in the provisos to this sentence, the
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Company shall not increase the size of the Board beyond ten (10) directorships, and from and after the Company’s 2015
annual stockholder meeting, except as provided in the provisos to this sentence, the Company shall take all action necessary
to cause the size of the Board to be reduced to nine (9) directorships, unless in each case, approved by both a majority of the
members of the Board and Leucadia’s director designees; provided, that notwithstanding the foregoing the Company may
increase the size of the Board and shall provide Leucadia with proportional representation on the Board equal to or greater
than the proportional representation on the Board Leucadia was entitled to in accordance with the provisions of this
Paragraph 1(b) immediately prior to such increase; provided further that the Company shall only be required to provide
such proportional representation to Leucadia to the extent that following such increase the Company would be in
compliance with applicable law, regulation and New York Stock Exchange or other applicable listing rules.  In addition to
the resignation of any Leucadia director to the extent necessary to enable the Company to comply with applicable law,
regulation and New York Stock Exchange or other applicable listing rules (which resignation Leucadia shall cause to occur
promptly, and in any event within five (5) business days following a request therefor by the Company), if, at any time after
the occurrence of the Board Appointment Event, Leucadia (including its subsidiaries, Associates and Affiliates) sells or
otherwise disposes of shares of Common Stock and, as a result, Leucadia (including its subsidiaries, Associates and
Affiliates) shall beneficially own less than 15% (but shall beneficially own at least 10%) of the aggregate number of the
outstanding shares of Common Stock plus the shares of Common Stock issuable upon conversion of the Company’s Series
A Participating Convertible Preferred Stock and the Series A-2 Participating Convertible Preferred Stock or any other
voting security issued by the Company (collectively, the “Voting Stock”), Leucadia shall cease to have the right to designate
two (2) directors (or any greater number of directors to the extent applicable) to serve on the Board and shall instead have
the right to designate the greater of (I) half the director designees (rounded down to the nearest whole-number) it had the
right to designate immediately prior to such event and (II) one (1) director to serve on the Board, and if two (2) of
Leucadia’s designees (or any greater number of designees to the extent applicable) are then serving on the Board Leucadia
shall cause such designee(s) to promptly resign from the Board and each Board committee on which such designee(s)
serves, and in any event within five (5) business days following a request therefor by the Company unless the majority of
Disinterested Directors determines otherwise.  If, at any time after the occurrence of the Board Appointment Event,
Leucadia (including its subsidiaries, Associates and Affiliates) shall beneficially own less than 10% of the aggregate
number of the outstanding shares of Voting Stock Leucadia shall promptly, and in any event within five (5) business days
following a request therefor by the Company, cause any individual designated by it then serving on the Board to resign from
the Board and each Board committee on which such designee serves (unless the majority of Disinterested Directors
determines otherwise) and Leucadia shall no longer be entitled to representation on the Board, nor, for the avoidance of
doubt, shall this letter agreement impose any limitation on the size of the Board.  The term “Regulatory Approvals” means
all approvals necessary from the applicable insurance regulators for Leucadia to own the Common Stock into which the
Preferred Shares are exchangeable pursuant to the Exchange Agreement.  The terms “Affiliate” and “Associate” shall have
the meanings set forth in Rule 12b-2 of the General Rules and
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Regulations under the Exchange Act.  The “Exchange Act” means the Securities Exchange Act of 1934, as amended, or any
successor statute.  The term “Disinterested Director” means the members of the Board who are not Associates or Affiliates
of Leucadia and who have not been nominated to serve on the Board by Leucadia or any of its Affiliates or Associates.
 
(c)  The provisions of Paragraphs 1(a) and 1(b) above, except for the definitions set forth therein to the extent the applicable
defined terms are used elsewhere in this letter agreement, shall terminate on the date that is two (2) years from the date
hereof.
 

2.  Leucadia agrees that, for a period of two (2) years from the date hereof, without the prior approval of a majority of the
Disinterested Directors, none of Leucadia nor its subsidiaries, Associates, Affiliates or any persons with whom Leucadia
has formed a “group” (within the meaning of Section 13(d)(3) of the Exchange Act) (together, the “Restricted Persons”)
will (a) except by virtue of the consummation of the transactions contemplated by the PSPA, the Exchange Agreement or
the provisions hereof, acquire any equity securities of the Company, including, but not limited to, any securities exercisable
or exchangeable for, or convertible into, equity securities of the Company (or rights in respect thereof) or the right or rights
to vote any such securities if, as a result thereof, the Restricted Persons would have beneficial ownership (within the
meaning of Section 13(d) of the Exchange Act) in excess of 27.5% of the voting power of the Voting Stock, (b) enter into or
agree, offer or seek or propose to enter into, directly or indirectly, any tender or exchange offer, merger, acquisition
transaction or other business combination involving the Company or any of its subsidiaries or any of their respective  assets
or properties, or any recapitalization, restructuring, liquidation, dissolution or other extraordinary transaction with respect to
the Company or any of its subsidiaries, (c) make, or in any way participate in, directly or indirectly, any “solicitation” of
“proxies,”  “consents” or “authorizations” (as such terms are used in the proxy rules of the Securities and Exchange
Commission promulgated under the Exchange Act) to vote, or seek to advise or influence any person with respect to the
voting of, any voting securities of the Company or any of its subsidiaries or call a special stockholders’ meeting for any
such purpose, (d) otherwise act, alone or in concert with others, to seek control, control or change the Board, governing
instruments, stockholders, policies or affairs of the Company or any of its subsidiaries, (e) directly or indirectly enter into
any negotiations, arrangements or understandings with any other person (including any individual, firm, corporation,
partnership or other entity or any “person” as such term is used in Section 13(d) or Section 14(d)(2) of the Exchange Act)
(“person”) with respect to any of the foregoing activities or propose any of such activities, (f) take any action which might
force the Company or any of its subsidiaries to make a public announcement regarding any of the types of matters set forth
in in any of clauses (a), (b) or (c) above; provided that, for purposes of this Agreement, Jefferies Group LLC and its
subsidiaries (“Jefferies”) shall not be considered to be an Affiliate of Leucadia or a “Restricted Person” with respect to its
performance of broker-dealer, investment banking, advisory, asset management or commodities services or activities so
long as Jefferies (i) is acting in the ordinary course of its business, (ii) is not acting for or on behalf of Leucadia, its
subsidiaries, Affiliates or Associates in connection with the Company or any of its
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subsidiaries and (iii) is not otherwise acting for the purpose of circumventing the restrictions contained herein.
 
3.  The restrictions set forth in Paragraph 2 above are expressly agreed to preclude Restricted Persons from engaging in any

hedging or other transaction which is or would result in the acquisition of “beneficial ownership” (as defined in Rule 13d-3
of the Exchange Act) of equity securities in contravention of the provisions of this letter agreement. Such prohibited
hedging or other transactions would include, without limitation, any purchase, sale or grant of any right (including, without
limitation, any put or call option) with respect to any equity security of the Company or with respect to any security that
includes, relates to, or derives any significant part of its value from any such equity security.

 
4.  Leucadia agrees that, for a period of two (2) years from the date hereof, without the prior approval of a majority of the

Disinterested Directors, the Restricted Persons will not sell, transfer, pledge or otherwise dispose of, in a single transaction
or series of transactions, Voting Stock (or rights in respect thereof) to any other person or “group” if any Restricted Person
knows, or has good reason to know, that the person or “group” holds or, after giving effect to any such sale or disposition,
would hold (for such purpose, in each case, including the right to acquire), in excess of 4.9% of the Voting Stock, unless: (a)
such sale is part of a tender offer or exchange offer made to all stockholders of the Company by a person other than a
Restricted Person and that has been recommended by a majority of the Disinterested Directors; or (b) such disposition is
pursuant to a dividend or distribution made by a Restricted Person on a pro rata basis to its shareholders; provided, that, the
restriction in this Paragraph 4 shall not apply to any sale that is implemented if Regulatory Approval has been denied or
withdrawn.  Any certificates evidencing shares of Voting Stock subject to the restrictions set forth in this Paragraph 4 shall
bear a conspicuous legend noting such restrictions.

 
5.  Leucadia agrees that, for a period of two (2) years from the date hereof, at any meeting of the stockholders of the Company,

however called, in any action by consent in lieu of a meeting of stockholders or in any other circumstance in which the vote,
consent or approval of the stockholders of the Company, in their capacity as stockholders, is sought, with respect to the
election of directors of the Company, that Leucadia shall, or shall cause each other Restricted Person as applicable to, vote
or cause to be voted, or give its consent or cause its consent to be given with respect to, all shares of Voting Stock held by
the Restricted Persons, or over which any of the Restricted Persons exercises voting control, in favor of those nominees
approved by a majority of the Disinterested Directors.  Leucadia agrees that none of the Restricted Persons will grant any
proxy, power-of-attorney or other authorization in or with respect to any shares of Voting Stock that are held by them, or
over which any of them exercises voting control, or take any other action, as a stockholder of the Company, that would in
any way restrict, limit or interfere with the performance of the obligations hereunder.

 
6.  The Company shall furnish Leucadia with such financial information concerning the Company that Leucadia reasonably

requests to enable it to timely comply with its
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reporting obligations under applicable securities laws; provided, however, Leucadia will not be entitled to any non-public
information unless it executes a customary confidentiality agreement. In addition, if the Company incurs any out-of-pocket
expenses that it would not otherwise incur but for its obligations under this Paragraph 6, Leucadia shall reimburse the
Company for all such reasonable out-of-pocket expenses.
 

7.  Leucadia agrees that all shares of Voting Stock that it or any other Restricted Person beneficially owns as of the date of this
letter agreement, and any shares of Voting Stock that it or any other Restricted Person purchases or with respect to which it
or any other Restricted Person otherwise acquires beneficial ownership or voting rights, directly or indirectly, after the date
of this letter agreement, including, without limitation, shares issued upon the conversion, exercise or exchange, as the case
may be, of securities held or purchased by Leucadia or any other Restricted Person that are convertible into, or exercisable
or exchangeable for, shares of Voting Stock, shall be subject to the terms and conditions of this letter agreement.

 
8.  The Company shall use commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be

done, and to assist and cooperate with Leucadia in doing, all things reasonably necessary, proper or advisable under
applicable Law (as defined in the PSPA) to consummate and make effective, in the most expeditious manner practicable, the
transactions contemplated by the Exchange Agreement, including doing all things reasonably necessary to effect a
Securities Exchange and a Cash Exchange (each as defined in the Exchange Agreement) (including, consummating any
related  Securities Disposition (as defined in the Exchange Agreement)), in each case, as reasonably requested by Leucadia,
and using commercially reasonable efforts to the extent within the Company’s control or ability to influence to, in each
case, as reasonably requested by Leucadia:  (i) obtain all necessary actions or non-actions, waivers, consents, approvals,
orders and authorizations from Governmental Entities (as defined in the PSPA), and make all necessary registrations,
declarations and filings with Governmental Entities, in order to consummate an Exchange (as defined in the Exchange
Agreement) (including in respect of filings required to be made by Leucadia with insurance regulators in order to effectuate
a Securities Exchange (as defined in the PSPA) under applicable Law) and (ii) execute or deliver any additional instruments
reasonably necessary to consummate the transactions contemplated by, and to fully carry out the purposes of, the Exchange
Agreement.   Further, and without duplication of any other action required to be taken hereunder, the Company and its
subsidiaries shall use commercially reasonable efforts to support, and not oppose, any application, form or other filing made
by Leucadia with insurance regulators in connection with the consummation of the transactions contemplated by the PSPA
or the Exchange Agreement.  The Company agrees to cooperate with Leucadia and its officers, employees, attorneys,
accountants and other agents, and, generally, do such other reasonable acts and things in good faith as may be reasonably
necessary to effectuate the transactions contemplated by the PSPA or the Exchange Agreement subject to compliance with
applicable Law, including taking reasonable action to facilitate the filing of any document or the taking of reasonable action
to assist Leucadia in complying with the terms thereof.  Subject to the provisions of the Registration Rights Agreement (as
defined in the PSPA), Leucadia shall (a)
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promptly upon the Company’s request reimburse the Company for any out of pocket costs, fees or expenses incurred by the
Company in fulfilling its obligations under this Paragraph 8, and (b) indemnify and hold harmless the Company from any
and all liabilities suffered by the Company as a result of any information provided by Leucadia to the Company or actions
taken by Leucadia in connection with the Company’s obligations with respect to the insurance regulatory process as stated
in this Paragraph 8.

 
9.  The Company and Leucadia shall consult with each other with respect to the obtaining of all approvals from insurance

regulators necessary to consummate the Securities Exchange and each party will keep the other reasonably apprised of the
status of matters relating to such approvals.  The Company and Leucadia shall have the right to review in advance, and to the
extent practicable, and subject to any restrictions under applicable Law, each will consult the other on, any filings with
insurance regulators in connection with such approvals; provided, however, that neither the Company nor Leucadia shall have
the right to review, or to be so consulted regarding, any such draft filings to the extent relating to any legally privileged,
commercially sensitive, trade secret or personal information (collectively “Confidential Information”).  The Company and
Leucadia shall promptly furnish to each other copies of all such filings and written materials after their filing or submission,
in each case subject to applicable Laws; provided, however, that neither the Company nor Leucadia shall be required to
provide to the other party the portions of any such filings that contain Confidential Information of the Company or Leucadia,
as applicable.  The Company and Leucadia shall as promptly as practicable advise each other upon receiving any written or
electronic, or any material telephonic, communication from any insurance regulator in connection with any such filing,
including promptly furnishing each other copies of such filing, including promptly furnishing each other copies of any such
written or electronic communications; provided, however, that neither the Company nor Leucadia shall be required to furnish
any Confidential Information to the other party that is contained in such communications.  The Company and Leucadia shall
use commercially reasonable efforts to provide the other party with the opportunity to attend and participate in any live or
telephonic meeting with any insurance regulator in respect of any such filings (other than routine, administrative matters and
other than a telephone call initiated by such insurance regulator and not scheduled in advance); provided, however, that
neither the Company nor Leucadia shall be required to use such efforts to provide the other with the opportunity to attend the
portions of any such meetings in which any Confidential Information of the Company or Leucadia, as applicable, shall be
discussed.

 
10.  The Company has elected in its certificate of incorporation not to be governed by Section 203 of the General Corporation

Law of the State of Delaware and, except for any approvals as may be required by any insurance regulatory authorities in
order to consummate the transactions contemplated by the PSPA and the Exchange Agreement, no other state takeover statute
or similar regulation applies to or purports to apply to the PSPA, the Ancillary Agreements (as defined in the PSPA), the
Registration Rights Agreement or the transactions contemplated thereby (including each Exchange under the Exchange
Agreement).  The Board or a duly authorized committee thereof that is authorized to take such action under the Company’s
organizational documents, by virtue
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of its prior approval hereof, has approved the PSPA, the Ancillary Agreements (as defined in the PSPA) and the transactions
provided for therein so as to render inapplicable to Leucadia and its Affiliates the restrictions on “business combinations”
set forth in Article IX of the Company’s certificate of incorporation and any similar “interested stockholder” provision or
Law (as defined in the PSPA).

 
11.  The parties hereto acknowledge and agree that money damages would not be a sufficient remedy for any breach or

threatened breach of any provision of this letter agreement, and that in addition to all other remedies which Leucadia or the
Company may have, each of the parties hereto will be entitled to specific performance and injunctive or other equitable
relief as a remedy for any such breach, without the necessity of posting any bond.  In no event shall any party be responsible
or liable for any damages or other amounts hereunder that are consequential, in the nature of lost profits, diminution in
value, special or punitive or otherwise not actual damages.

 
 
12.  Paragraphs 1-10 of this letter agreement shall be of no force and effect if the PSPA is terminated in accordance with its

terms with no Closing (as defined in the PSPA) having occurred.
 
 
13.  It is understood and agreed that no failure or delay by a party hereto in exercising any right, power or privilege hereunder

shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise
thereof or the exercise of any right, power or privilege hereunder.

 
 
14.  The invalidity or unenforceability of any provision of this letter agreement shall not affect the validity or enforceability of

any other provisions of this letter agreement, which shall remain in full force and effect.
 
 
15.  This letter agreement may not be amended, modified or waived, in whole or in part, except by a separate writing signed by

the Company and Leucadia expressly so amending, modifying or waiving such agreement or any part thereof.
 
 
16.  Neither this letter agreement nor any of the rights, interests or obligations under this letter agreement may be assigned or

delegated, in whole or in part, by either party hereto without the prior written consent of the other party, and any such
assignment without such prior written consent shall be null and void.

 
 
17.  This letter agreement may be executed in two or more counterparts (including by means of facsimile), each of which shall

be deemed to be an original but all of which together shall constitute one and the same instrument. Receipt of an executed
signature page to this letter agreement by facsimile or other electronic transmission shall constitute effective delivery
thereof. Electronic records of this executed letter agreement shall be deemed to be originals thereof.

 
 
18.  This letter agreement shall not prohibit or limit, among other things, any action taken by any of Leucadia’s director

designees in his or her capacity as, or in the performance of
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his or her duties as, a member of the Board (including, without limitation, discussing any proposal concerning the Company
with other Board members and officers and other representatives of the Company and its and the Board’s respective
advisors).

 
19.  Each party agrees and consents to personal jurisdiction and service of process and exclusive venue in the Court of Chancery

of the State of Delaware, New Castle County, or, if that court does not have jurisdiction, a federal court sitting in
Wilmington, Delaware, for the purposes of any action, suit or proceeding arising out of or relating to this letter agreement.
This letter agreement shall be governed by, and construed in accordance with, the internal laws of the State of Delaware
without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other
jurisdiction) that would cause the application of laws of any jurisdictions other than those of the State of Delaware.

 
[Signature Page to Follow]

 
 
 

 



 
 

 Very truly yours,
  
 LEUCADIA NATIONAL CORPORATION
  
  
 By:     /s/  Michael J. Sharp
 Name: Michael J. Sharp
 Title: Executive Vice President & General Counsel

 
Confirmed and agreed to as of the date first written above:
  
HARBINGER GROUP INC.  
  
  
By:     /s/  Ehsan Zargar  
Name: Ehsan Zargar  
Title: Senior Vice President, Deputy General Counsel &

Corporate Secretary
 

 
 
 
 
 
 
 
 
 

 
 
 

[SIGNATURE PAGE TO SHAREHOLDER SIDE LETTER]



 
EXHIBIT 10.2

 
 

EXECUTION VERSION

ACKNOWLEDGEMENT TO THE
 

REGISTRATION RIGHTS AGREEMENT
 

Dated as of March 18, 2014
 

THIS ACKNOWLEDGEMENT to the Registration Rights Agreement (this “Acknowledgement”) is made and
entered into as of the date hereof by and among Leucadia National Corporation (the “Purchaser”), Harbinger Group Inc. (the
“Company”) and Harbinger Capital Partners Master Fund I, Ltd. (“Master Fund”), Global Opportunities Breakaway Ltd. (“Global
Fund”), and Harbinger Capital Partners Special Situations Fund, L.P. (“Special Situations Fund” and together with Master Fund and
Global Fund, the “Sellers”).  All capitalized terms used but not otherwise defined herein shall have the meaning given to such terms
in the Registration Rights Agreement (as defined below).
 

W I T N E S S E T H:
 

WHEREAS, the Company and the Sellers entered into that certain Registration Rights Agreement, dated as of
September 10, 2010, as amended on May 12, 2011 (as amended, modified or amended and restated, the “Registration Rights
Agreement”);
 

WHEREAS, the Purchaser acquired shares of Common Stock of the Company pursuant to that certain Stock
Purchase Agreement, dated as of September 21, 2013 (the “2013 Acquisition Agreement”);
 

WHEREAS, in connection with the consummation of the 2013 Acquisition Agreement, the Purchaser and the
Company entered into that certain Joinder to the Registration Rights Agreement, dated as of September 27, 2013 (the “Joinder”),
pursuant to which the Purchaser, as a holder of Registrable Securities, became a party to the Registration Rights Agreement in
accordance with the Registration Rights Agreement and the terms of the Joinder;
 

WHEREAS, the Purchaser and Sellers have entered into that certain Preferred Securities Purchase Agreement,
dated as of the date hereof (as amended, restated, supplemented or otherwise modified from time to time in accordance with its
terms, the “New Purchase Agreement”), pursuant to which the Purchaser has agreed to acquire certain preferred securities from the
Sellers that are exchangeable into shares of Common Stock of the Company (such shares of Common Stock deliverable upon such
exchange, the “Company Shares”) pursuant to that certain Exchange Agreement to be entered into by and among the Purchaser and
the Sellers (as amended, restated, supplemented or otherwise modified from time to time in accordance with its terms, the
“Exchange Agreement”); and
 

WHEREAS, the parties hereto desire to acknowledge and agree that, upon acquisition of beneficial ownership of
the Company Shares (which shall occur upon the closing under the New Purchase Agreement) by the Purchaser, (i) the Company
Shares will be “Registrable Securities” under the Registration Rights Agreement and the Purchaser will be deemed to have acceded
to (or obtain equivalent rights to) all of the Sellers’ rights and interests in the Registration Rights Agreement with respect to the
Company Shares to the intent and effect that the Purchaser shall be deemed to be a “Holder” (as defined in the Registration Rights

 
 
 

 



 
 

Agreement) under the Registration Rights Agreement in respect of the Company Shares, (ii) the Company will take instruction
from the Purchaser as the “Holder” of the Company Shares for purposes of the Registration Rights Agreement in lieu of taking
instruction from the record holder of such Company Shares and (iii) subject to the provisions set forth herein, the Purchaser shall
have the exclusive right under Section 3(a)(i) of the Registration Rights Agreement to make a written request to the Company as an
“Initiating Holder” that the Company register the sale of Registrable Securities held by the Purchaser on a Long-Form Registration
(provided, that the Company shall not be obligated to effect more than two such Long-Form Registrations at the demand of the
Purchaser under the Registration Rights Agreement).
 

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to this Acknowledgment hereby agree as
follows:
 

1. Agreement to be Bound.  Each of the parties hereto hereby acknowledges and agrees that, upon acquisition of
beneficial ownership of the Company Shares (which shall occur upon the closing under the New Purchase Agreement) by the
Purchaser, (a) the Company Shares will be Registrable Securities under the Registration Rights Agreement and the Purchaser will
be deemed to have acceded to (or obtain equivalent rights to) all of the Sellers’ rights and interests in the Registration Rights
Agreement with respect to the Company Shares to the intent and effect that the Purchaser shall be deemed to be a “Holder” (as
defined in the Registration Rights Agreement) under the Registration Rights Agreement in respect of the Company Shares, (b) the
Company will take instruction from the Purchaser as the “Holder” of the Company Shares for purposes of the Registration Rights
Agreement in lieu of taking instruction from the record holder of such Company Shares, (c) the Purchaser shall have the right under
Section 3(a) of the Registration Rights Agreement to make a written request to the Company as an Initiating Holder that the
Company register the sale of Registrable Securities held by the Purchaser on (i) a Long-Form Registration (provided, that the
Company shall not be obligated to effect more than two such Long-Form Registrations at the demand of the Purchaser under the
Registration Rights Agreement) and (ii) a Short-Form Registration (which right shall be exclusive to the Purchaser), and (d) the
Sellers shall have the right to make a written request to the Company as an “Initiating Holder” that the Company register the sale of
Company Shares held by the Sellers on a Long-Form Registration (provided, that the Company shall not be obligated to effect
more than one such Long-Form Registration at the demand of the Sellers). Notwithstanding the foregoing, if at any time the
Company agrees to grant the Sellers the right to demand that the Company effect more than one Long-Form Registration, then the
number of Long-Form Registrations that the Company shall be obligated to effect pursuant to the Purchaser’s written request
pursuant to clause (c) above shall be increased to three.  Notwithstanding the foregoing, for so long as a shelf registration statement
(x) covering the Registrable Securities held by the Purchaser is effective, the Purchaser (with respect to such Registrable Securities
held by the Purchaser and covered thereby) shall not be permitted to make any written request to the Company as an “Initiating
Holder” that the Company register the sale of such Registrable Securities held by the Purchaser, and (y) covering the Registrable
Securities held by the Sellers is effective, the Sellers (with respect to such Registrable Securities held by the Sellers and covered
thereby) shall not be permitted to make any written request to the Company as an “Initiating Holder” that the Company register the
sale of such Registrable Securities held by the Sellers.  For the avoidance of doubt, (x) the immediately preceding sentence shall
not preclude the Purchaser or the Sellers

 
 
 

 



 
 
 

from registering the sale of Registrable Securities held by such party on any effective shelf registration statement and (y) the Sellers
and the Purchaser (on its behalf and on behalf of its Affiliate(s) who have acceded to the Purchaser’s rights, liabilities and
obligations under the 2013 Acquisition Agreement) hereby agree that the foregoing in this paragraph supersedes Section 5.3 of the
2013 Acquisition Agreement, which Section 5.3 of the 2013 Acquisition Agreement shall be terminated and no longer have any
force or effect.  In the event that either the Purchaser, on the one hand, or any of the Sellers, on the other hand, requests as a Shelf
Requesting Holder to sell any Registrable Shares as Requested Shelf Registered Securities in a underwritten public offering
pursuant to Section 5 of the Registration Rights Agreement, then (x) any Seller or the Purchaser (the “Requesting Party”), as the
case may be, shall provide the other with an opportunity to join in such request (and for the avoidance of doubt, such other party
shall also be deemed a “Shelf Requesting Holder” for purposes of the Registration Rights Agreement; provided that, for purposes
of selecting the managing underwriter or underwriters under Section 5(b) of the Registration Rights Agreement, the Requesting
Party shall be deemed the Shelf Requesting Holder) and (y) notwithstanding anything in the Registration Rights Agreement to the
contrary, as between the Purchaser, on the one hand, and the Sellers, on the other hand, in the event that the Approved Underwriter
advises the Company that the aggregate amount of Requested Shelf Registered Securities requested to be included in such
underwritten public offering is sufficiently large to have a material adverse effect on the success of such offering, then the
Purchaser and the Sellers that elect to sell Requested Shelf Registered Securities in such offering shall include in such underwritten
registration, first, all of the Requested Shelf Registered Securities to be offered for the account of the Requesting Party, and second,
any Shelf Registered Securities to be offered for the account of the non-Requesting Party.  For the avoidance of doubt, nothing
contained in this paragraph shall in any way limit or otherwise affect the agreement in Section 4(a) of the Exchange Agreement that
Jefferies LLC shall act as lead underwriter in connection with any Securities Disposition (as defined therein) required to be
consummated pursuant to the Exchange Agreement.
 

2. Effectiveness.  Notwithstanding anything to the contrary herein, this Acknowledgement shall automatically terminate
without any action on the part of any person and be void ab initio if the New Purchase Agreement is terminated in accordance with
its terms prior to the Closing (as defined in the New Purchase Agreement) thereunder, and neither the Purchaser, the Sellers, the
Company nor any other person shall have any rights, liabilities or obligations under this Acknowledgement if the Closing does not
occur.
 

3. Single Agreement.  This Acknowledgment shall hereafter be read and construed in conjunction and as one document
with the Joinder and the Registration Rights Agreement and references in the Registration Rights Agreement to “the Agreement” or
“this Agreement,” and references in all other instruments and documents executed thereunder or pursuant thereto to the
Registration Rights Agreement, shall for all purposes refer to the Registration Rights Agreement incorporating and as
supplemented by the Joinder and this Acknowledgment.
 

4. Successors and Assigns.  Except as otherwise provided herein, and subject to the terms of the Registration Rights
Agreement, this Acknowledgment shall bind and inure to the benefit of, and be enforceable by, the Company and its successors and
assigns and the Purchaser and its successors and permitted assigns of each of them, so long as the Purchaser holds Company
Shares.
 
 
 
 

 



 
 

5. GOVERNING LAW; CONSENT TO JURISDICTION. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE
PRINCIPLES OF CONFLICTS OF LAW THEREOF THAT WOULD APPLY THE LAWS OF ANOTHER JURISDICTION.
 

6. Descriptive Headings.  The descriptive headings of this Acknowledgment are inserted for convenience only and do not
constitute a part of this Acknowledgment.
 

7. Nature of Seller’s Obligations and Rights.  The obligations of each Seller under this Acknowledgement are several (in
proportion to the number of Company Shares being delivered to the Escrow Agent (as defined in the New Purchase Agreement) by
such Seller) and not joint with the obligations of any other Seller, and no Seller shall be responsible in any way for the performance
of the obligations of any other Seller under this Acknowledgement or any other Ancillary Agreement (as defined in the New
Purchase Agreement).
 

* * * * *
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

 



 
 
This Acknowledgment to the Registration Rights Agreement shall be effective as of the date first set forth above.

 
 
 
 LEUCADIA NATIONAL CORPORATION
  
  
 By:      /s/  Michael J. Sharp
  Name: Michael J. Sharp
  Title: Executive Vice President & General

Counsel
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 HARBINGER GROUP INC.
  
  
 By:    /s/   Ehsan Zargar
  Name: Ehsan Zargar 
  Title: Senior Vice President, Deputy General

Counsel & Corporate Secretary
 
 
 HARBINGER CAPITAL PARTNERS MASTER

FUND I, LTD.
  
  
 By: By: Harbinger Capital Partners, LLC, its investment

manager 
   

   

 By:  /s/ Keith Hladek  
  Name: Keith Hladek  
  Title: Authorized Signatory
 
 
 GLOBAL OPPORTUNITIES BREAKAWAY

LTD.
  
  
 By: Harbinger Capital Partners II, LP, its investment

manager
   
   
 By:  /s/ Keith Hladek  
  Name: Keith Hladek  
  Title: Authorized Signatory  

 
 

 HARBINGER CAPITAL PARTNERS SPECIAL
SITUATIONS FUND, L.P.

  
  
 By: Harbinger Capital Partners Special Situations GP,

LLC, its general partner
   
   
 By:   /s/ Keith Hladek
  Name: Keith Hladek
  Title: Authorized Signatory  
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EXHIBIT 99.1

 
Harbinger Group Welcomes Increased Investment From Leucadia National

Corporation

NEW YORK - March 18, 2014 -- Harbinger Group Inc. ("HGI" or the "Company"; NYSE: HRG), a diversified holding company, today announced that
Leucadia National Corporation (“Leucadia”; NYSE: LUK) has increased its beneficial ownership of HGI common stock from approximately 9% to
approximately 20%.
 
Leucadia agreed to purchase an aggregate of 23,000,000 preferred securities of subsidiaries of funds managed by Harbinger Capital Partners (the "HCP
Funds"), at a price of $11 per share.  Following the receipt of insurance regulatory approval, the preferred securities are exchangeable for an aggregate of
23,000,000 shares of HGI’s common stock owned by the HCP Funds (the "Purchased Shares").  HGI is not selling any securities in this transaction.

“HGI has a long-standing relationship with Leucadia, one of the world’s leading long-term investors, and I am pleased that it has increased its stake in
Harbinger Group,” said Phil Falcone, HGI's Chief Executive Officer. “Leucadia’s commitment to pursuing compelling value opportunities is a great fit with
HGI’s core principles and investment approach.”
 
Omar Asali, HGI’s President, said: “HGI and Leucadia share a similar focus, and we are pleased to strengthen our relationship with them as we continue to
execute on our strategy of creating long-term value through prudent and patient capital allocation.”
 
Under the terms of the transaction, while awaiting insurance regulatory approval, the HCP Funds have the right to vote the Purchased Shares and Leucadia
has the right from time to time to sell all or a portion of the Purchased Shares and receive the proceeds from such sale for its own account.
 
In connection with their purchase, Leucadia has entered into a letter agreement with the Company pursuant to which, from and after the closing of the sale of
the Purchased Shares, Leucadia will be entitled to appoint two representatives to the Company’s board of directors. The initial Leucadia representatives are
expected to be Joseph S. Steinberg (Chairman of Leucadia) and Andrew Whittaker (Vice Chairman of Leucadia).
 
The Company also granted a waiver to Leucadia of the restrictions on “business combinations” set forth in the Company’s certificate of incorporation and
Leucadia has agreed to abide by customary standstill provisions for a period of two years.
 
The complete agreement between the Company and Leucadia will be included as an exhibit to a Current Report on Form 8-K, which will be filed with the
Securities and Exchange Commission.
 
 
 
 

 



 
 
About Harbinger Group Inc.

Harbinger Group Inc. (“HGI”) is a diversified holding company. HGI's principal operations are conducted through companies that: offer life insurance and
annuity products; offer branded consumer products (such as consumer batteries, residential locksets, residential builders' hardware, faucets, shaving and
grooming products, personal care products, small household appliances, specialty pet supplies, lawn, garden and home pest control products, personal insect
repellents); provide asset-backed loans; and own energy assets. HGI is principally focused on acquiring controlling and other equity stakes in businesses
across a diversified range of industries and growing its existing businesses. In addition to HGI's intention to acquire controlling equity interests, HGI may also
make investments in debt instruments and acquire minority equity interests in companies. HGI is headquartered in New York and traded on the New York
Stock Exchange under the symbol HRG.

Forward Looking Statements

“Safe Harbor” Statement Under the Private Securities Litigation Reform Act of 1995: This release contains, and certain oral statements made by our
representatives from time to time may contain, forward-looking statements, including those statements regarding the transaction. These statements are based
on the beliefs and assumptions of HGI's management and the management of HGI's subsidiaries (including target businesses). Generally, forward-looking
statements include information concerning the transaction, other actions, events, results, strategies and expectations and are generally identifiable by use of
the words “believes,” “expects,” “intends,” “anticipates,” “plans,” “seeks,” “estimates,” “projects,” “may,” “will,” “could,” “might,” or “continues” or similar
expressions. Factors that could cause actual results, events and developments to differ include, without limitation, delay in obtaining insurance regulatory
approval for the transaction, capital market conditions, the ability of HGI's subsidiaries (including, target businesses following their acquisition) to generate
sufficient net income and cash flows to make upstream cash distributions, HGI and its subsidiaries ability to identify any suitable future acquisition
opportunities, efficiencies/cost avoidance, cost savings, income and margins, growth, economies of scale, combined operations, future economic performance,
conditions to, and the timetable for, completing the integration of financial reporting of acquired or target businesses with HGI or HGI subsidiaries,
completing future acquisitions and dispositions, litigation, potential and contingent liabilities, management's plans, changes in regulations, taxes and the risks
that may affect the performance of the operating subsidiaries of HGI and those factors listed under the caption “Risk Factors” in HGI's most recent Annual
Report on Form 10-K and Quarterly Report on Form 10-Q, filed with the Securities and Exchange Commission. All forward-looking statements described
herein are qualified by these cautionary statements and there can be no assurance that the actual results, events or developments referenced herein will occur
or be realized. HGI does not undertake any obligation to update or revise forward-looking statements to reflect changed assumptions, the occurrence of
unanticipated events or changes to future operation results.

Contacts
 
Investors:
Harbinger Group Inc.
Investor Relations
212-906-8560
Email: investorrelations@harbingergroupinc.com

Media:
Sard Verbinnen
Jamie Tully / David Millar
212-687-8080

 
 
 
 


