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Item 1.01. Entry Into Material Definitive Agreement.

     On June 15, 2011, Harbinger Group Inc. (the “Company”) announced that it was soliciting consents (the “Consent Solicitation”) to proposed amendments
to the indenture, dated November 15, 2010 (the “Indenture”), by and between the Company and Wells Fargo Bank, National Association, a national banking
association, as trustee (“Wells Fargo”), governing the Company’s outstanding 10.625% Senior Secured Notes due 2015 (the “Notes”). On June 22, 2011, the
Company successfully completed the Consent Solicitation. Wells Fargo, which acted as the tabulation agent in the Consent Solicitation, advised the Company
that it had received the consent of holders of a majority in principal amount of the outstanding Notes (excluding Notes owned by the Company or any affiliate
of the Company), and the Company determined that all other conditions to the completion of the Consent Solicitation were satisfied.

     After receipt of the Requisite Consents, on June 22, 2011, the Company and Wells Fargo entered into a supplement to the Indenture (the “Supplemental
Indenture”). The Supplemental Indenture amends the Indenture by revising the definition of “Contribution Debt” to permit the Company to incur, as a result
of the Company’s prior issuance of convertible preferred stock, up to $150 million of additional indebtedness that is secured equally and ratably with the
existing Notes and has the same maturity as the existing Notes, as Contribution Debt, while eliminating the ability of the Company to incur any further Pari-
Passu Obligations (as such term is defined in the Indenture) as “Permitted Debt” under clause (b)(1) of the Limitation on Debt and Disqualified Stock
covenant of the Indenture. The result is to effectively combine the two baskets under which the Company is permitted to incur additional Pari-Passu
Obligations (including the existing Notes), with the amount of permitted Pari-Passu Obligations limited to $500 million, but to permit all such in debtedness
to have the same maturity as the Notes, including through the issuance of Additional Notes (as such term is defined in the Indenture).

     The foregoing summary is qualified in its entirety by reference to the Supplemental Indenture, a copy of which is attached hereto as Exhibit 4.1 and is
incorporated herein by reference.

Item 8.01. Other Events.

     On June 22, 2011, the Company issued a press released announcing the successful completion of the Consent Solicitation. A copy of the press release is
attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

 (a)  Not applicable.
 

 (b)  Not applicable.
 

 (c)  Not applicable.
 

 (d)  Exhibits.
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Exhibit No.  Description
4.1  Supplemental Indenture, dated June 22, 2011, to the indenture governing the Company’s 10.625% Senior Secured Notes due 2015, dated

November 15, 2010, by and between the Company and Wells Fargo Bank, National Association, a national banking association, as trustee.
99.1  Press release dated June 22, 2011.

2



 

SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
     
June 22, 2011 HARBINGER GROUP INC.

  

 By:  /S/ Francis T. McCarron   
  Name:  Francis T. McCarron  

  Title:  Executive Vice President and Chief Financial
Officer  
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Exhibit 4.1

HARBINGER GROUP INC.

and

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee

 

SUPPLEMENTAL INDENTURE

Dated as of June 22, 2011

to

INDENTURE

Dated as of November 15, 2010

Between

HARBINGER GROUP INC.

and

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee

 

10.625% Senior Secured Notes Due 2015

 



 

     SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of June 22, 2011, by and between HARBINGER GROUP INC., a Delaware
corporation (the “Company”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association, as trustee (the “Trustee”).

WITNESSETH:

     WHEREAS, the Company executed and delivered to the Trustee an Indenture, dated as of November 15, 2010 (the “Indenture”), by and between the
Company and the Trustee, pursuant to which the Company’s 10.625% Senior Secured Notes Due 2015 (the “Notes”) were issued;

     WHEREAS, the Company has solicited (the “Consent Solicitation”) the holders of record of its Notes (each, a “Holder” and, collectively, the “Holders”)
to direct the Trustee to execute and deliver an amendment to the Indenture to amend the definition of “Contribution Debt” in Article I of the Indenture (the
“Amendment”);

     WHEREAS, Section 9.02 of the Indenture provides that, subject to certain inapplicable exceptions, the Company and the Trustee may amend or
supplement the Indenture and the Notes with the consent of the Holders of at least a majority in principal amount of the Notes then outstanding (the
“Requisite Consents”);

     WHEREAS, if the conditions to the Consent Solicitation are met, Holders that delivered and have not prior withdrawn a valid consent on a timely basis
(the “Consenting Holders”) are entitled to receive a consent fee (the “Consent Fee”) with respect to the Notes in respect of which they have validly consented;

     WHEREAS, the Holders that have approved this Supplemental Indenture (as evidenced by their execution of a Consent Form) constitute Holders of at
least a majority in aggregate principal amount of the Notes now outstanding and are willing to direct the Trustee to execute and deliver the Supplemental
Indenture;

     WHEREAS, consistent with the practice of The Depository Trust Company (“DTC”), DTC has authorized direct participants in DTC set forth in the
position listing of DTC as of the date hereof to approve this Supplemental Indenture as if they were Holders of the Notes held of record in the name of DTC
or the name of its nominee;

     WHEREAS, the Trustee has been directed by the Holders of the requisite principal amount of Notes to execute and deliver the Supplemental Indenture in
its capacity as Trustee;

     WHEREAS, the execution and delivery of this Supplemental Indenture has been duly authorized by the Company and all conditions and requirements
necessary to make this instrument a valid and binding agreement have been duly performed and complied with;
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     WHEREAS, the Company has agreed to indemnify the Trustee against any and all losses, liabilities or expenses incurred by it arising out of or in
connection with the acceptance or administration of its duties under this Supplemental Indenture, except to the extent any such loss, liability or expense may
be attributable to its negligence, bad faith or willful misconduct; and

     NOW, THEREFORE, in consideration of the above premises, and for the purpose of memorializing the amendments to the Indenture consented to by the
Holders, each party agrees, for the benefit of the others and for the equal and ratable benefit of the Holders, as follows:

ARTICLE I

AMENDMENT OF INDENTURE

     Section 1.1 (a) Amendment to Definitions. The first paragraph of the definition of “Contribution Debt” in Section 1.01 of the Indenture is hereby amended
to (i) delete the words “with a Stated Maturity after the Stated Maturity of the Notes”, and insert the words “with a Stated Maturity (a) in the case of clause
(1) below on or after, or (b) in the case of clause (2) below, after the Stated Maturity of the Notes” in place of the deleted text; (ii) delete the word “half” and
insert the words “$150 million (which amount is in respect of the cash proceeds of the issuance of Qualified Equity Interests of the Company on May 12,
2011 in an aggregate amount of $280 million)”; and (iii) delete the words “the aggregate amount of cash received”, and insert the words “the aggregate gross
amount of cash proceeds received” in place of the deleted text.

                         (b) Amendment to Section 4.06. Paragraph (b)(1) of Section 4.06 is hereby deleted in its entirety and replaced with “[Reserved]”.

                         (c) Amendment to Section 4.07. Paragraph (a)(2) of Section 4.07 is hereby amended to delete such paragraph (a)(2) in its entirety and to
replace it with the following:

                    “(2) the Company’s Collateral Coverage Reserve would be not less than the ratio specified in Section 4.18 that is then applicable, and”.

ARTICLE II

MISCELLANEOUS PROVISIONS

     Section 2.1 Effect of Supplemental Indenture.

     Prior to the Supplemental Indenture becoming effective, the Company shall deliver to the Trustee an Officers’ Certificate certifying that all conditions
precedent provided for in the Indenture relating to the Supplemental Indenture have been satisfied. The Trustee may conclusively rely upon such certificate to
establish that such Requisite
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Consents have been obtained. Upon the execution and delivery of this Supplemental Indenture by the Company and the Trustee, the Indenture shall be
modified in accordance herewith, and this Supplemental Indenture shall form a part of the Indenture for all purposes; and every Holder of the Notes
heretofore or hereafter authenticated and delivered under the Indenture shall be bound thereby.

     Notwithstanding the foregoing, the Amendment set forth herein will have no effect, and this Supplemental Indenture shall be null and void, if the Consent
Fee is not paid to the Consenting Holders in accordance with the terms and conditions of the Consent Solicitation.

     Section 2.2 Indenture Remains in Full Force and Effect.

     Except as supplemented and amended hereby, all provisions in the Indenture shall remain in full force and effect.

     Section 2.3 Indenture and Supplemental Indenture Construed Together.

     This Supplemental Indenture is an indenture supplemental to and in implementation of the Indenture, and the Indenture and this Supplemental Indenture
shall henceforth be read and construed together.

     Section 2.4 Confirmation of Indenture.

     The Indenture, as supplemented and amended by this Supplemental Indenture, is in all respects confirmed and ratified.

     Section 2.5 Conflict with Trust Indenture Act.

     If any provision of this Supplemental Indenture limits, qualifies or conflicts with another provision hereof which is required to be included in this
Supplemental Indenture by any of the provisions of the Trust Indenture Act of 1939, such required provision shall control.

     Section 2.6 Separability.

     In case any one or more of the provisions contained in this Supplemental Indenture shall be invalid, illegal or unenforceable, the validity, legality or
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

     Section 2.7 Successors and Assigns.

     All agreements in this Supplemental Indenture shall be binding upon and inure to the benefit of the respective successors and assigns of the Company and
the Trustee.

3



 

     Section 2.8 Certain Duties and Responsibilities of the Trustee.

     In entering into this Supplemental Indenture, the Trustee shall be entitled to the benefit of every provision of the Indenture relating to the conduct or
affecting the liability of or affording protection to the Trustee, whether or not elsewhere herein so provided. The Trustee, for itself and its successor or
successors, accepts the terms of the Indenture as amended by this Supplemental Indenture, and agrees to perform the same, but only upon the terms and
provisions defining and limiting the liabilities and responsibilities of the Trustee, which terms and provisions shall in like manner define and limit its
liabilities and responsibilities in the performance of the trust created by the Indenture. The Trustee makes no representations as to the validity or sufficiency of
this Supplemental Indenture other than as to the validity of its execution and delivery by the Trustee.

     Section 2.9 Governing Law.

     THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE
OF NEW YORK WITHOUT GIVING EFFECT TO ANY OTHER CONFLICTS OF LAW PROVISIONS.

     Section 2.10 Duplicate Originals.

     The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of them together represent the
same agreement. The exchange of copies of this Supplemental Indenture and of signature pages by facsimile or PDF transmission shall constitute effective
execution and delivery of this Supplemental Indenture as to the parties hereto and may be used in lieu of the original Supplemental Indenture for all purposes.
Signatures of the parties hereto transmitted by facsimile or PDF shall be deemed to be their original signatures for all purposes.

[Signature Page Follows]
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SIGNATURES

     IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first written.
     
 HARBINGER GROUP INC.

as Issuer
 

 

 By:  /S/ Francis T. McCarron  
  Name:  Francis T. McCarron

  Title:  Executive Vice President and
           Chief Financial Officer

 
 WELLS FARGO BANK, NATIONAL ASSOCIATION

as Trustee
 

 

 By:  /S/ Richard Prokosch  
  Name:  Richard Prokosch
  Title:  Vice President
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Exhibit 99.1

For Immediate Release:
Harbinger Group Inc. Announces Expiration of Consent Solicitation
NEW YORK, June 22, 2011 — Harbinger Group Inc. (NYSE: HRG) (the “Company”) announced that its consent solicitation (the “Consent Solicitation”) of
the holders of its 10.625% Senior Secured Notes Due 2015 (the “Notes”) (CUSIP No.: 41146A AA4 / ISIN: US41146AAA43 (144A) & CUSIP No.: U24520
AA3 / ISIN: USU24520AA36 (Reg S)) expired at 5:00 p.m., New York City time, today (“Expiration Time”).

As of the Expiration Time, Wells Fargo Bank National Association, which acted as the tabulation agent in the Consent Solicitation, advised the Company that
it had received the consent of holders of a majority in principal amount of the outstanding Notes (excluding Notes owned by the Company or any affiliate of
the Company), and the Company determined that all other conditions to the completion of the Consent Solicitation were satisfied.

The purpose of the Consent Solicitation is to amend the indenture which governs the Notes, dated November 15, 2010 (the “Indenture”), to revise the
definition of “Contribution Debt” to permit the Company to incur, as a result of its prior issuance of convertible preferred stock, up to $150 million of
additional indebtedness that has the same maturity and is secured equally and ratably with the existing Notes, as Contribution Debt, while eliminating the
ability of the Company to incur any further Pari-Passu Obligations (as such term is defined in the Indenture) as “Permitted Debt” under clause (b)(1) of the
Limitation on Debt and Disqualified Stock covenant of the Indenture. The result is to effectively combine the two baskets under which the Company is
permitted to incur additional Pari-Passu Obligations, with the amount of permitted Pari-Passu Obligations limited to $500 million (including the existing
Notes), but to permit all such indebtedness to have the same maturity as the Notes, including through the issuance of Additional Notes (as such term is
defined in the Indenture).

The Company believes that issuing any new additional debt as Additional Notes rather than a separate series of Notes will enhance the liquidity of the
existing Notes and the Additional Notes, although there can be no assurance that any Additional Notes will be issued or any such liquidity will actually
develop or persist over time.

The Company intends to settle the Consent Solicitation and execute the supplemental indenture promptly.

Credit Suisse Securities (USA) LLC acted as solicitation agent and Global Bondholder Services Corporation acted as information agent in connection with
the Consent Solicitation.

 



 

This press release does not constitute a solicitation of consents of holders of the Notes and shall not be deemed a solicitation of consents with respect to any
other securities of the Company.

About Harbinger Group Inc.

Harbinger Group Inc. (the “Company”) is a diversified holding company. The Company’s principal operations are conducted through subsidiaries that offer
life insurance and annuity products, and branded consumer products such as batteries, pet supplies, home and garden control products, personal care and
small appliances. The Company focuses on opportunities in these sectors as well as financial products, telecommunications, agriculture, power generation and
water and natural resources. For more information on the Company, please see the Company’s website at www.harbingergroupinc.com.

CONTACT:

APCO Worldwide
Jeff Zelkowitz, 646-218-8744
jzelkowitz@apcoworldwide.com

or

Harbinger Group Inc.
Francis T. McCarron, CFO, 212-906-8560
investorrelations@Harbingergroupinc.com

SOURCE: Harbinger Group Inc.

 


