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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

As previously disclosed, on January 20, 2017, HRG Group, Inc. (the “Company”) entered into a retention letter agreement with George Nicholson,
the Company’s Senior Vice President, Chief Accounting Officer and Chief Financial Officer (the “Prior Nicholson Agreement”). The Prior Nicholson
Agreement was designed to retain and incentivize Mr. Nicholson to remain employed with the Company during its fiscal 2017 year and for the filing of the
Company’s Annual Report on Form 10-K for such year.  The Company desires to retain Mr. Nicholson to remain employed during its fiscal 2018 year and for
the filing of the Company’s Annual Report on Form 10-K for such year and has entered into an amended and restated retention letter agreement with Mr.
Nicholson dated September 15, 2017 (the “Nicholson Retention Agreement”), which superseded in its entirety the Prior Nicholson Agreement.

Pursuant to the Nicholson Retention Agreement, Mr. Nicholson’s base salary will be increased from $325,000 to $338,000 effective as of October 1,
2017.  Subject to Mr. Nicholson’s continued employment with the Company through the earliest of November 30, 2017, the date the Company files its
Annual Report on Form 10-K for the fiscal year ending September 30, 2017 or an earlier date selected by the Company he will receive (i) a retention payment
equal to $325,000 (this payments was scheduled to be paid under the Prior Nicholson Agreement for fiscal 2017) and (ii) a bonus equal to $400,000 (this
payments was scheduled to be paid under the Prior Nicholson Agreement for fiscal 2017).  Subject to Mr. Nicholson’s continued employment with the
Company through the earliest of November 30, 2018, the date the Company files its Annual Report on Form 10-K for the fiscal year ending September 30,
2018 or an earlier date selected by the Company, in addition to the payments in the preceding sentence, Mr. Nicholson will receive (i) a retention payment
equal to $325,000 and (ii) a bonus equal to $425,000.  In addition, he will be eligible to receive COBRA reimbursement for a period of up to 12 months if his
employment is terminated.  Mr. Nicholson will also receive these payments if his employment is terminated by the Company without Cause (as defined in the
Nicholson Retention Agreement) or by Mr. Nicholson for Good Reason (as defined in the Nicholson Retention Agreement).  However, if Mr. Nicholson's
employment is terminated by the Company for Cause or if he resigns without Good Reason, in each case prior to such payments, he will not be eligible for
the retention payment, bonus and COBRA reimbursement.  The retention payments, bonuses and COBRA reimbursement are conditioned upon Mr.
Nicholson’s execution of a customary release and will be in lieu of any severance or bonus payments pursuant to his employment agreement.

As previously disclosed, on January 20, 2017, the Company entered into a retention letter agreement with Ehsan Zargar, the Company’s Executive
Vice President, Chief Operating Officer, General Counsel and Corporate Secretary (the “Prior Zargar Agreement”).  The Prior Zargar Agreement was
designed to retain and incentivize Mr. Zargar to remain employed with the Company for its fiscal 2017 year.  The Company desires to retain Mr. Zargar to
remain employed during its fiscal 2018 year and has entered into an amended and restated retention letter agreement with Mr. Zargar dated September 15,
2017 (the “Zargar Retention Agreement”), which superseded in its entirety the Prior Zargar Agreement.

Pursuant to the Zargar Retention Agreement, Mr. Zargar will be entitled to receive retention payments of $1,000,000 on October 2, 2017 (this
payment was scheduled to be paid under the Prior Zargar Agreement for fiscal 2017), $1,000,000 on the later of the FGL Closing Date and January 15, 2018
(this payment was scheduled to be paid under the Prior Zargar Agreement on the Transaction Closing Date), $2,000,000 on June 30, 2018 and $2,000,000 on
October 1, 2018, in each case less applicable taxes (such payments, collectively, the “Payments”). The Payments are subject to the Executive’s continued
employment with the Company on the specified dates.  To the extent not already paid, the date for making such Payments will be accelerated if the
Transaction Closing Date (as defined below) occurs prior to the dates specified above.  In addition, if the Executive is terminated by the Company without
Cause (as defined in the Zargar Retention Agreement), or if he resigns for Good Reason (as defined in the Zargar Retention Agreement) or as a result of his
death or disability, the Executive will receive the Payments, to the extent not yet paid.  In each such case, Mr. Zargar is entitled to receive COBRA coverage
for up to six months The retention payments, bonuses and COBRA reimbursement are conditioned upon Mr. Zargar’s execution of a customary release and
will be in lieu of any severance or bonus payments pursuant to his employment agreement.

As used in the Zargar Retention Agreement, “Transaction Closing Date” means the date the Company closes a sale, merger, change in control or
other strategic transaction involving the Company and substantially all of its assets, which shall include the Company’s beneficial ownership interests in both
Spectrum Brands Holdings, Inc. (“SPB”) and Fidelity & Guaranty Life (“FGL”) to the extent the Company beneficially owns interests in SPB or FGL on
such date; and “FGL Closing Date”  means the date the Company closes a sale, merger, change in control or other strategic transaction involving the
Company’s beneficial ownership interests in FGL.
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