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Explanatory Note

On February 21, 2013, Harbinger Group Inc. (“HGI”), filed a Current Report on Form 8-K (the “Original 8-K”) announcing that HGI’s wholly-owned
subsidiary, HGI Energy Holdings, LLC (“HGI Energy”), completed the previously announced transactions contemplated by that certain Unit Purchase and
Contribution Agreement, dated as of November 5, 2012, as amended, by and among HGI Energy and EXCO Resources, Inc. and its affiliates (“EXCO”) pursuant
to which EXCO and HGI Energy formed a joint venture partnership (the “Partnership”) that acquired certain of EXCO’s conventional oil and natural gas assets
located in West Texas, including and above the Canyon Sand formation, as well as in the Danville, Waskom, Holly and Vernon fields in East Texas and North
Louisiana, including and above the Cotton Valley. In addition, on March 5, 2013, the Partnership acquired from an affiliate of BG Group plc (“BG Group”)
certain conventional oil and gas assets in the Danville, Waskom and Holly fields in East Texas and North Louisiana, including and above the Cotton Valley
formation. The properties acquired from the BG Group represent an incremental working interest in certain properties the Partnership acquired from EXCO (the
properties acquired from EXCO and BG Group, the “Partnership Properties”).

This Current Report on Form 8-K/A (“Form 8-K/A”) is being filed to amend Item 9.01(a) and Item 9.01(b) of the Original 8-K to present certain financial
statements and certain unaudited pro forma financial information for the acquisition of the Partnership Properties and other events. No other modifications to the
Original 8-K is being made by this Form 8-K/A.
 
Item 9.01 Financial Statements and Exhibits.

Financial Statements of Assets Acquired

EXCO Resources, Inc.’s Certain Conventional Oil and Natural Gas Properties statements of revenues and direct operating expenses for the years
ended December 31, 2012, 2011 and 2010 are attached hereto as Exhibit 99.1 and are incorporated in their entirety herein by reference.

Pro Forma Financial Information

The unaudited pro forma combined financial statements giving effect to the acquisition of the Partnership Properties and other events are attached
hereto as Exhibit 99.2 and are incorporated in their entirety herein by reference.

 

 (c) Not applicable.
 

 (d) Exhibits.

The following exhibits are being filed with this Form 8-K/A.
 
Exhibit

No.   Description

23.1   Consent of KPMG LLP

99.1
  

Financial Statements of EXCO Resources, Inc.’s Certain Conventional and Natural Gas Properties statements of revenues and direct operating
expenses for the years ended December 31, 2012, 2011 and 2010

99.2   Unaudited pro forma consolidated combined financial statements giving effect to the acquisition of the Partnership Properties and other events



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report on Form 8-K/A to be signed on its
behalf by the undersigned, thereunto duly authorized.
 

HARBINGER GROUP INC.

By:  /s/ Thomas A. Williams
Name:  Thomas A. Williams
Title:  Executive Vice President and Chief Financial Officer

Dated: May 3, 2013
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Exhibit 23.1

Consent of Independent Auditor

The Board of Directors
EXCO Resources Inc.:

We consent to the incorporation by reference in the following registration statements and related prospectuses of Harbinger Group, Inc. of our report dated
April 2, 2013, with respect to the statements of revenues and direct operating expenses of EXCO Resources, Inc.’s Certain Conventional Oil and Natural Gas
Properties (the Properties) for the years ended December 31, 2012, 2011 and 2010 included in Harbinger Group Inc.’s Current Report on Form 8-K/A dated
May 3, 2013, filed with the Securities and Exchange Commission:
 

 •  Registration Statement (Form S-8 No. 333-178587)
 

 •  Registration Statement (Form S-8 No. 333-43223)
 

 •  Registration Statement (Form S-8 No. 333-45568)
 

 •  Registration Statement (Form S-8 No. 333-124693)
 

 •  Registration Statement (Form S-3 No. 333-176522)
 

 •  Registration Statement (Form S-3 No. 333-180070)
 
/s/ KPMG LLP
Dallas, Texas
May 3, 2013



Exhibit 99.1

EXCO RESOURCES, INC. CERTAIN CONVENTIONAL
OIL AND NATURAL GAS PROPERTIES

Statements of Revenues and Direct Operating Expenses

Years ended December 31, 2012, 2011 and 2010

(With Independent Auditors’ Report Thereon)



Independent Auditors’ Report

The Board of Directors and Stockholders
EXCO Resources, Inc.:

Report on the Financial Statements

We have audited the accompanying statements of revenues and direct operating expenses of EXCO Resources, Inc.’s Certain Conventional Oil and Natural Gas
Properties (the Properties) for the years ended December 31, 2012, 2011, and 2010.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of the statements of revenues and direct operating expenses in accordance with U.S. generally
accepted accounting principles; this includes the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of
the statements of revenues and direct operating expenses that are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these statements of revenues and direct operating expenses based on our audits. We conducted our audits in
accordance with auditing standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the statements of revenues and direct operating expenses are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the statements of revenues and direct operating expenses.
The procedures selected depend on the auditors’ judgment, including the assessment of the risks of material misstatement of the statements, whether due to fraud
or error. In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the statements of
revenues and direct operating expenses in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the entity’s internal control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by management, as well as evaluating the overall presentation of the
statements of revenues and direct operating expenses.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

The accompanying statements of revenues and direct operating expenses referred to above were prepared for the purpose of complying with the rules and
regulations of the Securities and Exchange Commission. The statements of revenues and direct operating expenses are not intended to be a complete presentation
of the operations of the Properties.

Opinion

In our opinion, the statements of revenues and direct operating expenses referred to above present fairly in all material respects, the revenues and direct operating
expenses of EXCO Resources, Inc.’s Certain Conventional Oil and Natural Gas Properties for the years ended December 31, 2012, 2011, and 2010, in accordance
with U.S. generally accepted accounting principles.
 

/s/ KPMG LLP

Dallas, TX
April 2, 2013



EXCO Resources, Inc.
Certain Conventional Oil and Natural Gas Properties

Statements of Revenues and Direct Operating Expenses
Years ended December 31, 2012, 2011 and 2010

 
   Year ended December 31,  
(amounts in thousands)   2012    2011    2010  

Revenues       
Oil and natural gas revenues   $ 190,112    $268,861    $297,954  

Direct operating expenses:       
Lease operating expenses    59,381     78,197     84,830  
Severance and ad valorem taxes    21,910     22,610     26,079  
Gathering and treating expenses    19,401     19,288     27,022  

    
 

    
 

    
 

Total direct operating expenses    100,692     120,095     137,931  
    

 
    

 
    

 

Excess of revenues over direct operating expenses   $ 89,420    $148,766    $160,023  
    

 

    

 

    

 

See accompanying notes to statements of revenues and direct operating expenses.
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EXCO Resources, Inc.
Certain Conventional Oil and Natural Gas Properties

Notes to Statement of Revenues and Direct Operating Expenses
Years ended December 31, 2012, 2011 and 2010

Note 1. Basis of Presentation

The accompanying historical statements of revenues and direct operating expenses present the revenues less direct operating expenses of certain
shallow conventional non-shale oil and natural gas properties owned by a newly formed partnership entity, EXCO/HGI JV Assets, LLC, or the Partnership, and
hereinafter collectively referred to as the Partnership Properties.

The Partnership was formed on February 14, 2013 pursuant to the agreements governing the transaction between EXCO Resources, Inc., or EXCO,
and its subsidiaries and HGI Energy Holdings, LLC, a wholly owned subsidiary of Harbinger Group Inc., or HGI. EXCO contributed certain conventional non-
shale assets in East Texas and North Louisiana and its shallow Canyon Sand and other assets in the Permian Basin of West Texas in exchange for cash
consideration of $573.3 million, after customary preliminary purchase price adjustments to reflect an effective date of July 1, 2012, and a 25.5% economic
interest in the partnership. HGI owns the remaining 74.5% economic interest in the Partnership.

Immediately following closing, the Partnership entered into an agreement to purchase all of the shallow Cotton Valley assets from an affiliate of BG
Group plc, or BG Group, for $130.9 million, after customary preliminary purchase price adjustments. The assets acquired as a result of this transaction
represented incremental working interests in properties previously owned by the Partnership. The transaction closed March 5, 2013 and was funded with
borrowings from the Partnership’s credit agreement.

The historical statements of revenues and direct operating expenses of the Partnership Properties are presented in order to comply with the rules and
regulations of the Securities and Exchange Commission, or SEC, for businesses acquired. These statements were prepared from the historical accounting records
of EXCO, including the properties purchased from BG Group, as EXCO is the operator of the properties.

Since separate historical financial statements in accordance with accounting principles generally accepted in the United States of America, or GAAP,
have never been prepared for the Partnership Properties, certain indirect expenses, as further described in Note 4. Excluded Expenses, were not allocated to the
Partnership Properties and have been excluded from the accompanying statements. Any attempt to allocate these expenses would require significant and
judgmental allocations, which would be arbitrary and would not be indicative of the performance of the properties on a stand-alone basis. Accordingly, the
financial statements required under Rule 3-05 of Securities and Exchange Commission Regulation S-X (balance sheet, income statement, cash flow and statement
of stockholders’ equity) prepared in accordance GAAP are not presented and these statements of revenues and direct operating expenses do not represent a
complete set of financial statements reflecting financial position, results of operations, partners’ equity and cash flows of the Partnership Properties and are not
necessarily indicative of the results of operations for the Partnership Properties going forward.
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Note 2. Significant Accounting Policies

Use of Estimates

GAAP requires management to make estimates and assumptions that affect the amounts reported in the statements of revenues and direct operating
expenses. Actual results could be different from those estimates.

Revenue Recognition

Oil and natural gas revenues reflect the sales method of accounting. Under the sales method, revenues are recognized based on actual volumes of oil and
natural gas sold to purchasers. There were no significant imbalances with other revenue interest owners attributable to the Partnership Properties during any of the
periods presented in these statements.

Direct Operating Expenses

Direct operating expenses are recognized on an accrual basis and consist of direct expenses of operating the Partnership Properties. The direct
operating expenses include lease operating expenses, gathering and treating costs and production and other tax expenses.
 

 
•  Lease operating expenses include lifting costs, well repair expenses, surface repair expenses, well workover costs and other field expenses.

Lease operating expenses also include expenses directly associated with support personnel, support services, equipment, and facilities
directly related to oil and natural gas production activities.

 

 

•  Gathering and treating expenses include the costs to gather and transport oil and natural gas. There are two types of agreements in which oil
and gas are sold, both of which include a transportation charge. One is a netback arrangement, under which the Partnership sells oil or natural
gas at the wellhead and collects a price, net of the transportation incurred by the purchaser. In this case, the sales at the price received from
the purchaser are reported net of the transportation costs. Under the other arrangement, the Partnership sells oil or natural gas at a specific
delivery point, pays transportation to a third party and receives proceeds from the purchaser with no transportation deduction. In this case,
the transportation costs are recorded as gathering and treating expense. Due to these two distinct selling arrangements, computed realized
prices include revenues which are reported under two separate bases.

 

 •  Production and other taxes consist of severance and ad valorem taxes.
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Note 3. Contingencies

The activities of the Partnership Properties are subject to potential claims and litigation in the normal course of operations. EXCO management does
not believe that any liability resulting from any pending or threatened litigation will have a materially adverse effect on the operations or financial results of the
Partnership Properties.

Note 4. Excluded Expenses

Prior to the formation of the Partnership, the Partnership Properties were part of larger organizations where indirect general and administrative
expenses, interest, income taxes, and other indirect expenses were not allocated to the Partnership Properties and have therefore been excluded from the
accompanying statements of revenues and direct operating expenses. In addition, such indirect expenses are not indicative of costs which would have been
incurred by the Partnership Properties on a stand-alone basis.

Also, depreciation, depletion and amortization and accretion of discounts attributable to asset retirement obligations have been excluded from the
accompanying statements of revenues and direct operating expenses as such amounts would not necessarily be indicative of those expenses which would have
been incurred based on the amounts to be allocated to the oil and gas properties in connection with the formation of the Partnership, contributions of assets and
cash by the Partnership equity holders and acquisition of the Cotton Valley assets from an affiliate of BG Group.

Note 5. Related Parties

EXCO has an equity investment in TGGT Holdings, LLC, or TGGT, which provides gathering and treating services to certain Partnership Properties.
In addition, TGGT also purchases natural gas from certain Partnership Properties. For the twelve months ended December 31, 2012, 2011 and 2010, EXCO paid
TGGT $13.1 million, $12.0 million and $18.8 million, respectively, in gathering and treating fees related to the Partnership Properties and TGGT purchased $15.3
million, $27.9 million and $33.1 million, respectively, of gas produced by the Partnership Properties.

Note 6. Subsequent events

We have evaluated our activity after December 31, 2012 until the date of issuance of our statements of revenue and direct operating expenses on
April 2, 2013, and are not aware of any events that have occurred subsequently to December 31, 2012 that would require adjustments to or disclosures in the
statements of revenues and direct operating expenses.
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Note 7. Supplemental Information Relating to Oil and Natural Gas Producing Activities (Unaudited)

Estimated Quantities of Proved Reserves

Independent engineering firms are retained to provide annual year-end estimates of future net recoverable oil and natural gas reserves. The estimated
proved net recoverable reserves shown below include only those quantities that are expected to be commercially recoverable at prices and costs in effect at the
balance sheet dates under existing regulatory practices and with conventional equipment and operating methods. Proved Developed Reserves represent only those
reserves that might be recovered through existing wells. Proved Undeveloped Reserves include those reserves that might be recovered from new wells on
undrilled acreage or from existing wells on which we must make a relatively major expenditure for recompletion or secondary recovery operations. All of the
reserves are located onshore in the continental United States of America.

Discounted future cash flow estimates like those shown below are not intended to represent estimates of the fair value of our oil and natural gas
properties. Estimates of fair value should also consider unproved reserves, anticipated future oil and natural gas prices, interest rates, changes in development and
production costs and risks associated with future production. Because of these and other considerations, any estimate of fair value is subjective and imprecise.
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The following table sets forth estimates of the proved oil and natural gas reserves (net of royalty interests) and changes therein, for the Partnership
Properties for the periods indicated.
 

   
Oil

(Mbbls)   
Natural Gas

(Mmcf)   
NGLs

(Mbbls) (1)  Mmcfe (2)  
January 1, 2010    5,729    648,027    —      682,401  

Production    (719)   (53,629)   —      (57,943) 
Extensions and discoveries    1,845    28,691    —      39,761  
Revisions of previous estimates:      

Changes in prices and costs    584    73,260    —      76,764  
Changes in performance and other factors    458    57,484    —      60,232  

Purchases of proved reserves in place    1    187    —      193  
Sales of proved reserves in place    —      —      —      —    

    
 

   
 

   
 

   
 

December 31, 2010    7,898    754,020    —      801,408  
Production    (764)   (45,146)   —      (49,730) 
Extensions and discoveries    917    8,534    —      14,036  
Revisions of previous estimates:      

Changes in prices and costs    (1,011)   (167,523)   —      (173,589) 
Changes in performance and other factors    (328)   (54,437)   —      (56,405) 

Purchases of proved reserves in place    —      5,385    —      5,385  
Sales of proved reserves in place    —      —      —      —    

    
 

   
 

   
 

   
 

December 31, 2011    6,712    500,833    —      541,105  
Production    (769)   (38,343)   (393)   (45,315) 
Extensions and discoveries    371    12,261    424    17,031  
Revisions of previous estimates:      

Changes in prices and costs    (256)   (52,356)   —      (53,892) 
Changes in performance and other factors    (160)   (32,754)   6,589    5,820  

Purchases of proved reserves in place    —      —      —      —    
Sales of proved reserves in place    —      —      —      —    

    
 

   
 

   
 

   
 

December 31, 2012    5,898    389,641    6,620    464,749  
    

 

   

 

   

 

   

 

December 31, 2010:      
Proved developed reserves    5,063    592,806    —      623,184  
Proved undeveloped reserves    2,835    161,214    —      178,224  

    
 

   
 

   
 

   
 

Total proved reserves    7,898    754,020    —      801,408  
    

 

   

 

   

 

   

 

December 31, 2011:      
Proved developed reserves    4,922    482,240    —      511,772  
Proved undeveloped reserves    1,790    18,593    —      29,333  

    
 

   
 

   
 

   
 

Total proved reserves    6,712    500,833    —      541,105  
    

 

   

 

   

 

   

 

December 31, 2012:      
Proved developed reserves    4,698    381,277    4,765    438,055  
Proved undeveloped reserves    1,200    8,364    1,855    26,694  

    
 

   
 

   
 

   
 

Total proved reserves    5,898    389,641    6,620    464,749  
    

 

   

 

   

 

   

 

 
(1) Beginning in 2012, we began reporting our natural gas liquids, or NGLs, separately. In 2011 and 2010, the NGLs were reported as a component of natural

gas.
(2) Mcfe - one thousand cubic feet equivalent calculated by converting one Bbl of oil or NGLs to six Mcf of natural gas.

Standardized Measure of Discounted Future Net Cash Flows

Summarized below is the Standardized Measure related to the Partnership Properties proved oil and natural gas reserves. The following summary is
based on a valuation of proved reserves using discounted cash flows based on metrics as prescribed by the SEC, including
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prices, costs and economic conditions and a 10% discount rate. The additions to proved reserves from the purchase of reserves in place, and new discoveries and
extensions could vary significantly from year to year; additionally, the impact of changes to reflect current prices and costs of reserves proved in prior years could
also be significant. Accordingly, the present value of future net cash flows does not purport to be an estimate of the fair market value of the Partnership Properties
proved reserves, nor should it be indicative of any trends. An estimate of fair value would also take into account, among other things, anticipated changes in
future prices and costs, the expected recovery of reserves in excess of proved reserves and a discount factor more representative of the time value of money, and
the risks inherent in producing oil and natural gas. Income taxes have been excluded from these calculations as the properties were not directly subject to income
taxes.

The following table sets forth estimates of the standardized measure of discounted future net cash flows from proved reserves of oil and natural gas
for the periods indicated.
 

(amounts in thousands)     

Year ended December 31, 2010   
Estimated future cash inflows   $ 4,031,085  
Future development costs    (523,204) 
Future production costs    (1,855,583) 

    
 

Future net cash flows    1,652,298  
Discount of future net cash flows at 10%    (868,731) 

    
 

Standardized measure of discounted future net cash flows   $ 783,567  
    

 

Year ended December 31, 2011   
Estimated future cash inflows   $ 3,040,020  
Future development costs    (268,817) 
Future production costs    (1,468,017) 

    
 

Future net cash flows    1,303,186  
Discount of future net cash flows at 10%    (592,197) 

    
 

Standardized measure of discounted future net cash flows   $ 710,989  
    

 

Year ended December 31, 2012   
Estimated future cash inflows   $ 1,871,538  
Future development costs    (180,220) 
Future production costs    (1,116,832) 

    
 

Future net cash flows    574,486  
Discount of future net cash flows at 10%    (219,886) 

    
 

Standardized measure of discounted future net cash flows   $ 354,600  
    

 

The reference prices at December 31, 2012, 2011 and 2010 used in the above table, were $94.71, $96.19 and $79.43 per Bbl of oil, respectively, and
$2.76, $4.12 and $4.38 per Mmbtu of natural gas, respectively. Beginning in 2012, we began reporting our NGLs separately. In 2011 and 2010, the NGLs were
reported as a component of natural gas. The reference price at December 31, 2012 used in the above table was $46.57 per Bbl for NGLs. In each case, the
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prices were adjusted for historical differentials. These prices reflect the SEC rules requiring the use of simple average of the first day of the month price for the
previous 12 month period for natural gas at Henry Hub, West Texas Intermediate crude oil at Cushing, Oklahoma, and the realized prices for NGLs.

Capital expenditures for oil and gas assets included in the Partnership Properties were $43.7 million, $85.5 million and $137.1 million for the years
ended December 31, 2012, 2011 and 2010, respectively.

The following table sets forth the changes in standardized measure of discounted future net cash flows relating to proved oil and natural gas reserves
attributable to the Partnership Properties for the periods indicated.
 

(amounts in thousands)   

Year ended
December 31,

2012   

Year ended
December 31,

2011   

Year ended
December 31,

2010  

Standardized measure - beginning of year   $ 710,989   $ 783,567   $ 534,989  
    

 
   

 
   

 

Sales and transfers of oil and natural gas produced (net of production costs)    (89,420)   (148,766)   (160,023) 
Net change in prices and production costs    (424,776)   31,219    206,264  
Extensions and discoveries, net of future development and production costs    38,757    46,323    60,973  
Previously estimated development costs incurred    24,013    18,358    54,083  
Changes in estimated future development costs    55,648    131,895    (105,765) 
Revisions of previous quantity estimates    (47,257)   (207,263)   151,227  
Purchase of reserves in place    —      4,434    156  
Accretion of discount    74,076    81,030    56,531  
Other    12,570    (29,808)   (14,868) 

    
 

   
 

   
 

Change for the year    (356,389)   (72,578)   248,578  
    

 
   

 
   

 

Standardized measure - end of year   $ 354,600   $ 710,989   $ 783,567  
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Exhibit 99.2

HARBINGER GROUP INC. AND SUBSIDIARIES
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

(Amounts in millions, except per share amounts)

On February 14, 2013, HGI Energy Holdings, LLC (“HGI Energy”), a Delaware limited liability company and a wholly owned subsidiary of Harbinger Group
Inc. (“HGI” or the “Company”) completed a joint venture with EXCO Resources, Inc. (“EXCO”) pursuant to which it created a private oil and gas limited
partnership (the “Partnership”) that purchased EXCO’s producing U.S. conventional oil and gas assets located in West Texas, including and above the Canyon
Sand formation, as well as in the Danville, Waskom, Holly and Vernon fields in East Texas and North Louisiana, including and above the Cotton Valley (the
“Contributed Properties”). In addition, on March 5, 2013, the Partnership acquired conventional oil and natural gas assets from an affiliate of BG Group plc (“BG
Acquisition”). Pursuant to the transaction, the Partnership acquired certain conventional oil and gas assets in the Danville, Waskom and Holly fields in East Texas
and North Louisiana, including and above the Cotton Valley formation, from an affiliate of BG Group plc. These properties represent an incremental working
interest in certain properties already purchased by the Partnership from EXCO. For the purposes of these unaudited pro forma condensed combined financial
statements, the Partnership with EXCO will be referred to as the “Joint Venture”.

The Company, through its majority owned subsidiary, Spectrum Brands Holdings, Inc. (collectively with its consolidated subsidiaries, “Spectrum Brands”), also
acquired the residential hardware and home improvement business (“the HHI Group”) from Stanley Black & Decker, Inc. (“Stanley Black & Decker”) on
December 17, 2012 (the “First Closing”), which includes (i) the equity interests of certain subsidiaries of Stanley Black & Decker engaged in the business and
(ii) certain assets of Stanley Black & Decker used or held for use in connection with the business (the “HHI Group Acquisition”). The HHI Group has a broad
portfolio of recognized brands names, including Kwikset, Weiser, Baldwin, National Hardware, Stanley, FANAL and Pfister, as well as patented technologies
such as Smartkey, a rekeyable lockset technology, and Smart Code Home Connect. A portion of the HHI Group Acquisition closed on April 8, 2013, consisting of
the purchase of certain assets of Tong Lung Metal Industry Co. Ltd., a Taiwan Corporation (“TLM Taiwan”), which is involved in the production of residential
locksets (the “Second Closing”).

In connection with the HHI Group Acquisition, Spectrum Brands issued $520.0 aggregate principal amount of 6.375% Senior Notes due 2020 (the “6.375%
Notes”) and $570.0 aggregate principal amount of 6.625% Senior Notes due 2022 (the “6.625% Notes”). Spectrum Brands financed the remaining portion of the
HHI Group Acquisition with a new $800.0 term loan facility, of which $100.0 is in Canadian dollar equivalents (the “Term Loan”). A portion of the Term Loan
proceeds were also used to refinance the former term loan facility, maturing June 17, 2016, which had an aggregate amount outstanding of $370.2 prior to
refinancing.

In December 2012, the Company issued $700.0 aggregate principal amount 7.875% Senior Secured Notes due 2019 (the “7.875% Notes”) and used part of the
proceeds of the offering to accept for purchase $500.0 aggregate principal amount of its 10.625% Senior Secured Notes due 2015 (the “10.625% Notes”) pursuant
to a tender offer and redemption of the 10.625% Notes.

In March 2013, the Company, through our wholly-owned subsidiary, Fidelity & Guaranty Life Holdings, Inc. (“F&G”), issued $300.0 of 6.375% Senior Notes
due 2021 (the “Insurance Notes”).

The following unaudited pro forma condensed combined financial statements for the year ended September 30, 2012 and for the three months ended
December 30, 2012, the date of our latest publicly available financial information, give effect to (i) the full-period effect of the HHI Group Acquisition and
related financing, (ii) the Joint Venture, (iii) the full-period effect of refinancing of the 10.625% Notes with $700.0 of 7.875% Notes, and (iv) the issuance of
$300.0 of the Insurance Notes.

The unaudited pro forma condensed combined financial statements shown below reflect historical financial information and have been prepared on the basis that
the HHI Group Acquisition by Spectrum Brands and the oil and natural gas assets acquired by the Joint Venture were accounted for as a business combination
using the acquisition method of accounting. Accordingly, the consideration transferred and the assets acquired and liabilities assumed, will be measured at their
respective fair values with any excess of the consideration transferred over the fair value of the net assets acquired reflected as goodwill. The unaudited pro forma
condensed combined financial statements presented assumes that the HHI Group is a wholly-owned subsidiary of Spectrum Brands. In addition, the Joint Venture
will be accounted for by HGI using the equity method of accounting, pursuant to a gross proportionate presentation, as for accounting purposes HGI has
significant influence but does not control the Joint Venture for consolidation purposes under GAAP. Accordingly, HGI will reflect 74.5% of the Joint Venture’s
assets, liabilities, revenues and expenses in its financial statements, which is equal to its economic interest in the Joint Venture.
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The following unaudited pro forma condensed combined balance sheet as of December 30, 2012 is presented on a basis to reflect (i) the Second Closing of the
HHI Group Acquisition, (ii) the Joint Venture, and (iii) the issuance of the Insurance Notes. The (i) HHI Group Acquisition and related financing and (ii) the
refinancing of the 10.625% Notes with the 7.875% Notes are already reflected in HGI’s historical unaudited condensed consolidated balance sheet as of
December 31, 2012.

The unaudited pro forma condensed combined statement of operations for the year ended September 30, 2012 is presented on a basis to reflect (i) the HHI Group
Acquisition, (ii) the Joint Venture, (iii) the refinancing of the 10.625% Notes with the 7.875% Notes, and (iv) the issuance of the Insurance Notes.

The unaudited pro forma condensed combined statement of operations for the three months ended December 30, 2012 is presented to reflect (i) the full-period
effect of the HHI Group Acquisition, (ii) the Joint Venture, (iii) the full-period effect of the refinancing of the 10.625% Notes with the 7.875% Notes, and (iv) the
issuance of the Insurance Notes.

Because of periods which are shorter than a full twelve months, and in order to present results for comparable periods, the unaudited pro forma condensed
combined statement of operations for the fiscal year ended September 30, 2012 combines the historical consolidated statement of operations of HGI for the year
then ended with the historical results of operations of the HHI Group for the twelve months ended September 29, 2012 . See Note 1, Conforming Periods, to the
unaudited pro forma condensed combined financial statements for additional information. Pro forma adjustments are made in order to reflect the potential effect
of the transactions indicated above on the unaudited pro forma condensed combined balance sheet and statements of operations.

EXCO has a fiscal year end of December 31, 2012. As consolidation of a parent and subsidiaries with year-end differences not exceeding 93 days is permissible,
the results of operations for the fiscal year ended December 31, 2012 have been included in our unaudited pro forma condensed combined statement of operations
for the year ended September 30, 2012.

The unaudited pro forma condensed combined financial statements and the notes thereto were based on, and should be read in conjunction with:
 

 •  HGI’s historical audited consolidated financial statements and notes thereto for the fiscal year ended September 30, 2012;
 

 •  HGI’s historical unaudited consolidated financial statements and notes thereto for the three months ended December 30, 2012;
 

 •  HHI Group’s historical audited combined financial statements and notes thereto for the nine months ended September 29, 2012; and
 

 
•  The audited statements of revenues and direct operating expenses and related notes thereto, for EXCO Resources, Inc. Certain Conventional Oil and

Natural Gas Properties for the fiscal year ended December 31, 2012.

The process of valuing the HHI Group and the Joint Venture’s tangible and intangible assets acquired and liabilities assumed, as well as evaluating accounting
policies for conformity, is still in the preliminary stages. Accordingly, the purchase accounting adjustments included in the unaudited pro forma condensed
combined financial statements are preliminary and have been made solely for the purpose of providing these unaudited pro forma condensed combined financial
statements. For purposes of the unaudited pro forma condensed combined financial statements, HGI has made preliminary adjustments, where sufficient
information is available to make a fair value estimate, to those tangible and intangible assets acquired and liabilities assumed based on preliminary estimates of
their fair value as of December 30, 2012. For those assets and liabilities where insufficient information is available to make a reasonable estimate of fair value, the
unaudited pro forma condensed combined financial statements reflect the historical carrying value of those assets and liabilities as of December 30, 2012. A final
determination of the fair values of the assets acquired and liabilities assumed will include management’s consideration of a final valuation. HGI currently expects
that the process of determining fair value of the tangible and intangible assets acquired and liabilities assumed will be completed within one year of the
acquisition date. Material revisions to HGI’s preliminary estimates could be necessary as more information becomes available through the completion of this final
determination. The final amounts may be materially different from the information presented in these unaudited pro forma condensed combined financial
statements due to a number of factors, including changes in market conditions and financial results which may impact cash flow projections used in the valuation
and the identification of additional conditions that existed as of the date of the acquisition.

HGI’s historical consolidated financial information has been adjusted in the unaudited pro forma condensed combined financial statements to give effect to pro
forma events that are (i) directly attributable to the HHI Group Acquisition and related transactions, the Joint Venture, (ii) the refinancing of the 10.625% Notes
with the 7.875% Notes (iii) the issuance of the Insurance Notes, (iv) factually supportable, and (v) with respect to the unaudited pro forma condensed combined
statement of operations, expected to have a continuing impact on HGI’s results. The unaudited pro forma condensed combined financial statements do not reflect
any revenue enhancements, cost savings from operating efficiencies, synergies or other restructuring, or the costs and related liabilities that would be incurred to
achieve such revenue enhancements and cost savings, which could result from the transactions.
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The pro forma adjustments are based upon available information and assumptions that management believes reasonably reflect the HHI Group
Acquisition and the related financing, the Joint Venture, the refinancing of the 10.625% Notes with the 7.875% Notes and the issuance of the $300.0
Insurance Notes. The unaudited pro forma condensed combined financial statements are provided for illustrative purposes only and do not purport to
represent what our actual consolidated results of operations or our consolidated financial position would have been had the transactions described
above, and other identified events occurred on the date assumed, nor are they necessarily indicative of our future consolidated results of operations or
financial position.
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Harbinger Group Inc. and Subsidiaries
Unaudited Pro Forma Condensed Combined Balance Sheet

As of December 30, 2012
(Amounts in millions)

 
   Historical   Pro Forma Adjustments     

   
Harbinger
Group Inc.   

HHI Pro
Forma   Notes  

Joint
Venture   Notes    

Insurance
Notes    Notes   

Pro Forma
Combined  

ASSETS              
Investments:              

Fixed maturities   $16,476.6   $ —       $ —       $ —        $16,476.6  
Equity securities    312.1    —        —        —         312.1  
Derivative investments    156.4    —        —        —         156.4  
Asset-backed loans    204.8    —        —        —         204.8  
Other invested assets    66.6    —        —        —         66.6  

    
 

   
 

      
 

     
 

      
 

Total investments    17,216.5    —        —        —         17,216.5  
Cash and cash equivalents    1,103.7    (75.5)  4    (339.2)   7(a)     289.8    10(a)    978.8  
Receivables, net    566.7    —        —        —         566.7  
Inventories, net    679.2    4.9   4    —        —         684.1  
Accrued investment income    153.0    —        —        —         153.0  
Reinsurance recoverable    2,378.5    —        —        —         2,378.5  
Deferred tax assets    189.0    —        —        —         189.0  
Properties, net    328.0    40.9   4    —        —         368.9  
Goodwill    1,421.3    41.3   4    —        —         1,462.6  
Intangibles, including DAC and VOBA, net    2,475.7    13.2   4    —        —         2,488.9  
Unproved oil and natural gas properties    —      —        53.9    7(c)     —         53.9  
Proved developed and undeveloped oil and natural gas properties    —      —        568.7    7(c)     —         568.7  
Gas gathering and other oil and natural gas assets    —      —        21.5    7(c)     —         21.5  
Other assets    347.2    34.2   4    7.3    7(c)     10.2    10(b)    398.9  

    
 

   
 

     
 

     
 

      
 

Total assets   $26,858.8   $ 59.0     $ 312.2     $ 300.0      $27,530.0  
    

 

   

 

     

 

     

 

      

 

LIABILITIES AND EQUITY              

Insurance reserves:              
Contractholder funds   $15,349.0   $ —       $ —       $ —        $15,349.0  
Future policy benefits    3,592.3    —        —        —         3,592.3  
Liability for policy and contract claims    99.7    —        —        —         99.7  

    
 

   
 

     
 

     
 

      
 

Total insurance reserves    19,041.0    —        —        —         19,041.0  
Debt    3,917.8    —        278.6    7(b)     300.0    10(c)    4,496.4  
Accounts payable and other current liabilities    736.2    (2.7)  4    10.7    7(c)     —         744.2  
Equity conversion feature of preferred stock    163.1    —        —        —         163.1  
Employee benefit obligations    100.2    —        —        —         100.2  
Deferred tax liabilities    492.3    —        —        —         492.3  
Other liabilities    416.8    61.0   4    22.9    7(c)     —         500.7  

    
 

   
 

     
 

     
 

      
 

Total liabilities    24,867.4    58.3      312.2      300.0       25,537.9  
    

 
   

 
     

 
     

 
      

 

Commitments and contingencies              

Temporary equity:              
Redeemable preferred stock    323.0    —        —        —         323.0  

    
 

   
 

     
 

     
 

      
 

Harbinger Group Inc. stockholders’ equity:              
Common stock    1.4    —        —        —         1.4  
Additional paid-in capital    848.3    —        —        —         848.3  
Accumulated deficit    (36.4)   —        —        —         (36.4) 
Accumulated other comprehensive income    403.3    —        —        —         403.3  

    
 

   
 

     
 

     
 

      
 

Total Harbinger Group Inc. stockholders’ equity    1,216.6    —        —        —         1,216.6  
Noncontrolling interest    451.8    0.7   4    —        —         452.5  

    
 

   
 

     
 

     
 

      
 

Total permanent equity    1,668.4    0.7      —        —         1,669.1  
    

 
   

 
     

 
     

 
      

 

Total liabilities and equity   $26,858.8   $ 59.0     $ 312.2     $ 300.0      $27,530.0  
    

 

   

 

     

 

     

 

      

 

See accompanying notes to unaudited pro forma condensed combined financial statements.
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Harbinger Group Inc. and Subsidiaries
Unaudited Pro Forma Condensed Combined Statement of Operations

For The Year Ended September 30, 2012
(Amounts in millions, except per share amounts)

 
   Historical      Pro Forma Adjustments     

   Year Ended    
Twelve Months

Ended   

5(a)
HHI

Historical 

 

HHI Pro
Forma  

 

Notes

  

Joint
Venture

Pro Forma 

 

Notes

  
Insurance
Notes and
7.875%
Notes  

 

Notes

  

Pro Forma
Combined  

   
September 30,

2012   
December 31,

2012    
September 29,

2012             

   
Harbinger

Group, Inc.   
Joint Venture

(74.5%)    HHI             
Condensed Consolidated Statements

of Operations                 
Revenues:                 

Net consumer product sales   $ 3,252.4   $ —      $ 997.1   $ 22.6   $ —       $ —       $ —       $4,272.1  
Insurance premiums    55.3    —       —      —      —        —        —        55.3  
Net investment income    722.7    —       —      —      —        —        —        722.7  
Net investment gains    410.0    —       —      —      —        —        —        410.0  
Insurance and investment product

fees and other    40.3    —       —      —      —        —        —        40.3  
Oil and natural gas revenues    —      141.6     —      —      —        —        —        141.6  

    
 

   
 

    
 

   
 

   
 

     
 

     
 

     
 

Total revenues    4,480.7    141.6     997.1    22.6    —        —        —        5,642.0  
    

 
   

 
    

 
   

 
   

 
     

 
     

 
     

 

Operating costs and expenses:                 
Consumer products cost of goods

sold    2,136.8    —       684.0    (14.8)   —     5(b)    —        —        2,806.0  
Oil and natural gas operating

costs    —      44.2     —      —      —        —        —        44.2  
Production and ad valorem taxes    —      16.3     —      —      —        —        —        16.3  
Gathering and transportation    —      14.5     —      —      —        —        —        14.5  
Benefits and other changes in

policy reserves    777.4    —       —      —      —        —        —        777.4  
Selling, acquisition, operating and

general expenses    932.6    —       214.5    (5.3)   14.4   5(c,d,e)   7.8   7(d,g)   —        1,164.0  
Depreciation, depletion, and

amortization of oil and natural
gas assets    —      —       —      —      —        57.0   7(e)    —        57.0  

Amortization of intangibles    224.4    —       —      —      —        —        —        224.4  
Accretion of discount on asset

retirement obligations    —      —       —      —      —        1.8   7(f)    —        1.8  
    

 
   

 
    

 
   

 
   

 
     

 
     

 
     

 

Total operating costs and
expenses    4,071.2    75.0     898.5    (20.1)   14.4      66.6      —        5,105.6  

    
 

   
 

    
 

   
 

   
 

     
 

     
 

     
 

Operating income    409.5    66.6     98.6    42.7    (14.4)     (66.6)     —        536.4  
Interest expense    (251.0)   —       (34.7)   34.7    (85.7)  5(f)    (8.3)  7(h)    (23.5)  9(b), 10(d)   (368.5) 
Loss from the change in the fair value

of the equity conversion feature of
preferred stock    (156.6)   —       —      —      —        —        —        (156.6) 

Gain on contingent purchase price
reduction    41.0    —       —      —      —        —        —        41.0  

Other (expense) income, net    (17.5)   —       1.0    —         —        —        (16.5) 
    

 
   

 
    

 
   

 
   

 
     

 
     

 
     

 

Income from continuing operations
before income taxes    25.4    66.6     64.9    77.4    (100.1)     (74.9)     (23.5)     35.8  

Income tax (benefit) expense    (85.3)   —       16.5    27.2    —     5(g)    —     7(i)    —     9(c), 10(e)    (41.6) 
    

 
   

 
    

 
   

 
   

 
     

 
     

 
     

 

Net income    110.7    66.6     48.4    50.2    (100.1)     (74.9)     (23.5)     77.4  
Less: Net income attributable to

noncontrolling interest    21.2    —       0.6    —      0.4   5(h)    —        —        22.2  
    

 
   

 
    

 
   

 
   

 
     

 
     

 
     

 

Net income attributable to
controlling interest    89.5    66.6     47.8    50.2    (100.5)     (74.9)     (23.5)     55.2  

Less: Preferred stock dividends and
accretion    59.6    —       —      —      —        —        —        59.6  

    
 

   
 

    
 

   
 

   
 

     
 

     
 

     
 

Net income (loss)
attributable to common
and participating
preferred stockholders   $ 29.9   $ 66.6    $ 47.8   $ 50.2   $(100.5)    $ (74.9)    $ (23.5)    $ (4.4) 

    

 

   

 

    

 

   

 

   

 

     

 

     

 

     

 

Net income (loss) from per common
share attributable to controlling
interest:                 

Basic   $ 0.15                $ (0.03) 
Diluted   $ 0.15                $ (0.03) 

Weighted-average common shares                 

Basic    139.4                 139.4  
Diluted    139.8                 139.8  

See accompanying notes to unaudited pro forma condensed combined financial statements.
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Harbinger Group Inc. and Subsidiaries
Unaudited Pro Forma Condensed Combined Statement of Operations

For The Three Months Ended December 30, 2012
(Amounts in millions, except per share amounts)

 
   Historical   Pro Forma Adjustments     

   
Three months ended
December 30, 2012   

Three months ended
December 31, 2012   

Notes

  
HHI

Pro Forma 

  

Notes

  Insurance Notes
and 7.875%

Notes  

  

Notes

  
Pro Forma
Combined     

Harbinger Group
Inc.   

Joint Venture
(74.5%)             

Revenues:               
Net consumer product sales   $ 870.3   $ —       $ 200.1    5(i)   $ —        $1,070.4  
Insurance premiums    13.8    —        —         —         13.8  
Net investment income    178.0    —        —         —         178.0  
Net investment gains    146.5    —        —         —         146.5  
Insurance and investment product fees and other    13.7    —        —         —         13.7  
Oil and natural gas revenues    —      36.5   7(j)    —         —         36.5  

    
 

   
 

     
 

      
 

      
 

Total revenues    1,222.3    36.5      200.1       —         1,458.9  
    

 
   

 
     

 
      

 
      

 

Operating costs and expenses:               
Consumer products cost of goods sold    582.1    —        130.0    5(b,i)    —         712.1  
Oil and natural gas operating costs    —      10.6   7(j)    —         —         10.6  
Production and ad valorem taxes    —      3.9   7(j)    —         —         3.9  
Gathering and transportation    —      3.5   7(j)    —         —         3.5  
Benefits and other changes in policy reserves    83.6    —        —         —         83.6  
Selling, acquisition, operating and general

expenses    254.6    (2.9)  7(d,g)   30.2    5(c,d,e,i)   —         281.9  
Depreciation, depletion, and amortization of oil

and natural gas assets    —      13.4   7(e)    —         —         13.4  
Amortization of intangibles    86.6    —        —         —         86.6  
Accretion of discount on asset retirement

obligations    —      0.4   7(f)    —         —         0.4  
    

 
   

 
     

 
      

 
      

 

Total operating costs and expenses    1,006.9    28.9      160.2       —         1,196.0  
    

 
   

 
     

 
      

 
      

 

Operating income    215.4    7.6      39.9       —         262.9  
Interest expense    (143.1)   (2.1)  7(h)    17.8    5(f)    53.1    9(a,b),10(d)    (74.3) 
Gain from the change in the fair value of the equity

conversion feature of preferred stock    68.9    —        —         —         68.9  
Other expense, net    (8.7)   —        —         —         (8.7) 

    
 

   
 

     
 

      
 

      
 

Income from continuing operations before income taxes    132.5    5.5      57.7       53.1       248.8  
Income tax expense    64.4    —     7(i)    8.4    5(g,i)    —      9(c),10(e)    72.8  

    
 

   
 

     
 

      
 

      
 

Net income    68.1    5.5      49.3       53.1       176.0  
Less: Net (loss) income attributable to noncontrolling

interest    (6.0)   —        21.0    5(h)    —         15.0  
    

 
   

 
     

 
      

 
      

 

Net income attributable to controlling
interest    74.1    5.5      28.3       53.1       161.0  

Less: Preferred stock dividends and accretion    12.1    —        —         —         12.1  
    

 
   

 
     

 
      

 
      

 

Net income attributable to common and
participating preferred stockholders   $ 62.0   $ 5.5     $ 28.3      $ 53.1      $ 148.9  

    

 

   

 

     

 

      

 

      

 

Net income per common share attributable to controlling
interest:               

Basic   $ 0.31              $ 0.74  
Diluted   $ 0.03              $ 0.32  

Weighted-average common shares               
Basic    139.5               139.5  
Diluted    204.2               204.2  

See accompanying notes to unaudited pro forma condensed combined financial statements.
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HARBINGER GROUP INC. AND SUBSIDIARIES
NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED

FINANCIAL STATEMENTS
(Amounts in millions, except per share amounts)

(1) CONFORMING INTERIM PERIODS

HHI

HGI’s fiscal year end is September 30 while the HHI Group’s fiscal year has historically ended on the Saturday nearest to December 31. The latest available
annual period for HGI was the year ended September 30, 2012 while the HHI Group’s latest available period was for the nine month period ended September 29,
2012. In order for the Unaudited Pro Forma Condensed Combined Statement of Operations for the year ended September 30, 2012 to include twelve months of
results for the HHI Group, we have derived the results of operations of the HHI Group for the twelve months ended September 29, 2012 by combining the
historical audited consolidated statement of operations for the nine months ended September 29, 2012 and the historical unaudited consolidated statement of
operations for the three months ended December 31, 2011, as follows:
 

   (a)   (b)   (c) = (a) + (b)  

   

9 months ended
September 29,

2012   

3 months ended
December 31,

2011   

12 months ended
September 29,

2012  
   (Audited)   (Unaudited)     
Revenues:     
Net consumer product sales   $ 762.0   $ 235.1   $ 997.1  
Operating costs and expenses:     
Consumer products cost of goods sold    514.4    169.6    684.0  
Selling, acquisition, operating and general expenses    162.6    51.9    214.5  

    
 

   
 

   
 

Total operating costs and expenses    677.0    221.5    898.5  
    

 
   

 
   

 

Operating income    85.0    13.6    98.6  
Interest expense    (25.0)   (9.7)   (34.7) 
Other income, net    0.7    0.3    1.0  

    
 

   
 

   
 

Income from continuing operations before income
taxes    60.7    4.2    64.9  

Income tax expense (benefit)    18.7    (2.2)   16.5  
    

 
   

 
   

 

Net Income    42.0    6.4    48.4  
    

 
   

 
   

 

Less: Net income attributable to noncontrolling interest    0.6    —      0.6  
    

 
   

 
   

 

Net income attributable to controlling interest   $ 41.4   $ 6.4   $ 47.8  
    

 

   

 

   

 

(2) BASIS OF PRO FORMA PRESENTATION

The unaudited pro forma condensed combined financial statements have been prepared using the historical consolidated financial statements of HGI, the HHI
Group and the statement of revenues and direct expenses for the Joint Venture. The HHI Group Acquisition is accounted for using the acquisition method of
accounting. The Joint Venture has been accounted for using the equity method of accounting, pursuant to a gross proportionate presentation, as for accounting
purposes HGI has significant influence but does not control the Joint Venture for consolidation purposes under GAAP. Accordingly HGI will reflect 74.5% of the
Joint Venture’s assets, liabilities, revenues and expenses in its financial statements which is equal to its economic interest in the Joint Venture.

Since separate historical financial statements in accordance with accounting principles generally accepted in the United States of America, or GAAP, have never
been prepared for the Joint Venture, certain indirect expenses, as further described in Note 10. Excluded Costs, were not allocated to the Joint Venture and have
been excluded from the accompanying statements. Any attempt to allocate these expenses would require significant and judgmental allocations, which would be
arbitrary and would not be indicative of the performance of the properties on a stand-alone basis. Accordingly, the statements of revenues and direct operating
expenses do not represent a complete set of financial statements reflecting financial position, results of operations, and partners’ equity of the Joint Venture and
are not indicative of the results of operations for the Joint Venture’s properties going forward.
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(3) SIGNIFICANT ACCOUNTING POLICIES

The unaudited pro forma condensed combined financial statements do not assume any differences in accounting policies between HGI and the HHI Group as well
as the Joint Venture. HGI is in the process of reviewing the accounting policies of the HHI Group and the Joint Venture to ensure conformity of such accounting
policies to those of HGI and, as a result of that review, HGI may identify differences between the accounting policies of these companies, that when conformed,
could have a material impact on the unaudited pro forma condensed combined financial statements. At this time, HGI is not aware of any difference that would
have a material impact on the unaudited pro forma condensed combined financial statements.

Accounting policies related to our oil and gas assets that have not been included in our historical results are as stated below.

The accounting for, and disclosure of, oil and natural gas producing activities require that HGI chooses between two accounting principle alternatives; the full
cost method or the successful efforts method. HGI uses the full cost method of accounting, which involves capitalizing all intangible drilling costs, lease and well
equipment and exploration and development costs incurred plus acquired proved and unproved leaseholds. Once HGI incurs costs, they are recorded in the
depletable pool of proved properties or in unproved properties, collectively, the full cost pool. Our unproved property costs, which include unproved oil and
natural gas properties, properties under development, and major development projects are not subject to depletion. HGI reviews its unproved oil and natural gas
property costs on a quarterly basis to assess for impairment and transfer unproved costs to proved properties as a result of extensions or discoveries from drilling
operations or determination that no proved reserves are attributable to such costs. We expect these costs to be evaluated over approximately four years and
transferred to the depletable portion of the full cost pool during that time.

Pursuant to Rule 4-10(c)(4) of Regulation S-X, the Joint Venture will be required to assess the acquired assets for impairment using a ceiling test on a quarterly
basis. The ceiling test requires companies using the full cost accounting method to value period ending Proved Reserves using the simple average spot price for
the trailing twelve month period, which may not be indicative of actual market values.

HGI’s pricing for the acquisitions was based on models which incorporate, among other things, market prices based on New York Mercantile Exchange
(“NYMEX”) futures as of the acquisition date. Given the short passage of time between closing of these acquisitions and the required ceiling test computation,
HGI has received an exemption from the U.S. Securities and Exchange Commission (the “SEC”) to exclude the acquisition of these oil and gas properties from
the ceiling test assessments for a period of twelve months following the corresponding acquisition dates. Absent an exemption, HGI would be required to reflect
the impact of the ceiling test in its financial statements for the second quarter of fiscal 2013.

The request for exemption was made because the Company believes the fair value of the aforementioned acquisitions can be demonstrated beyond a reasonable
doubt to exceed their unamortized costs. The Company’s expectation of future prices is principally based on NYMEX futures contracts, adjusted for basis
differentials, for a period of five years. After a five year period we have historically elected to use flat pricing as the NYMEX futures contracts become more
thinly traded. Generally, the flat price used for the sixth year through the economic life of the property is management’s internal long-term price estimate, which
is, in part, based on an extension of the NYMEX pricing. We believe the NYMEX futures contracts reflects an independent pricing point for determining fair
value.

A preliminary calculation of the full cost ceiling test using December 30, 2012 trailing twelve month average prices, pursuant to Rule 4-10(c)(4)(ii) of Regulation
S-X, would result in an pre-tax write-down to the Partnership’s oil and natural gas properties of approximately $226.5 (based on our 74.5% economic interest). As
the exemption has been received, no adjustment for the recognition of an impairment has been made in the unaudited pro forma condensed combined financial
statements.

When HGI acquires significant amounts of undeveloped acreage, HGI capitalizes interest on the acquisition costs in accordance with Financial Accounting
Standards Board, or FASB, Accounting Standards Codification, or ASC, Subtopic 835-20, Capitalization of Interest. When the unproved property costs are
moved to proved developed and undeveloped oil and natural gas properties, or the properties are sold, HGI ceases capitalizing interest.

HGI calculates depletion using the unit-of-production method. Under this method, the sum of the full cost pool, excluding the book value of unproved properties,
and all estimated future development costs are divided by the total estimated quantities of proved reserves. This rate is applied to the total production for the
quarter, and the appropriate expense is recorded. HGI capitalizes the portion of general and administrative costs, including share-based compensation, that is
attributable to the exploration, exploitation and development activities.

Sales, dispositions and other oil and natural gas property retirements are accounted for as adjustments to the full cost pool, with no recognition of gain or loss,
unless the disposition would significantly alter the amortization rate and/or the relationship between capitalized costs and Proved Reserves.
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(4) HHI GROUP ACQUISITION

The following table summarizes the preliminary consideration paid for the HHI Group:
 

Negotiated sales price   $1,400.0  
Preliminary working capital and other adjustments*    (10.6) 

    
 

Preliminary purchase price   $1,389.4  
    

 

The total purchase price for the HHI Group was allocated to the preliminary net tangible and intangible assets of the HHI Group based upon their preliminary fair
values and the First Closing is reflected in HGI’s historical consolidated statement of financial position as of December 30, 2012 as set forth below. The excess of
the purchase price over the preliminary net tangible assets and intangible assets was recorded as goodwill, the majority of which is not expected to be deductible
for income tax purposes. The preliminary allocation of the purchase price was based upon a valuation for which the estimates and assumptions are subject to
change, which could be significant, within the measurement period (up to one year from the acquisition date). The primary areas of the preliminary purchase price
allocation that are not yet finalized relate to the fair values of certain tangible assets and liabilities acquired, certain legal matters, amounts for income taxes
including deferred tax accounts, amounts for uncertain tax positions, and net operating loss carryforwards inclusive of associated limitations and valuation
allowance, the determination of identifiable intangible assets and the final allocation of residual goodwill. Additionally, finalized fair values associated with
deferred tax accounts could have a material effect on Spectrum Brands’ reversal of its consolidated U.S. valuation allowances recognized during the three months
ended December 30, 2012. HGI expects to continue to obtain information to assist it in determining the fair values of the net assets acquired at the acquisition
date during the measurement period.

Spectrum Brands acquired the HHI Group from Stanley Black & Decker on December 17, 2012 (the First Closing), which includes (i) the equity interests of
certain subsidiaries of Stanley Black & Decker engaged in the business and (ii) certain assets of Stanley Black & Decker used or held for use in connection with
the business. A portion of the HHI Group Acquisition closed on April 8, 2013, consisting of the purchase of certain assets of TLM Taiwan, which is involved in
the production of residential locksets (the Second Closing).

The preliminary purchase price allocation for HHI Group Acquisition is displayed below, giving effect to both the First Closing and the Second Closing:
 

Cash   $ 41.9  
Receivables and Inventories    330.0  
Properties    145.4  
Intangible assets    483.2  
Deferred tax assets and Other assets    37.3  

    
 

Total assets acquired    1,037.8  
Accounts payable and other current liabilities    172.1  
All other liabilities    176.9  

    
 

Total liabilities assumed    349.0  
    

 

Total identifiable net assets    688.8  
Noncontrolling interests    (2.9) 
Goodwill    703.5  

    
 

Total net assets acquired   $1,389.4  
    

 

The adjustments reflected on the unaudited pro forma condensed combined balance sheet as of December 30, 2012 represent the amounts related to the Second
Closing that were not included in HGI’s historical balance sheet as of December 30, 2012.
 

9



The adjustment to cash reflected on the unaudited pro forma condensed combined balance sheet relating to the Second Closing is calculated as follows:
 

Cash Consideration Transferred   $(100.0) 
Cash Acquired in Second Closing    24.5  

    
 

Pro forma Adjustment   $ (75.5) 
    

 

(5) HISTORICAL AND PRO FORMA ADJUSTMENTS—HHI GROUP ACQUISITION
 

 
(a) HHI Historical Adjustments reflect the exclusion of certain operations included within the HHI Group’s financial statements that are not included in

the Hardware Acquisition.
 

 

(b) HGI estimates cost of sales will increase by approximately $10.4 during the first inventory turn subsequent to the acquisition date due to the sale of
inventory that was adjusted to fair value in purchase accounting. This cost has been excluded from the pro forma adjustments for the year ended
September 30, 2012 as this amount is considered non-recurring. For the three months ended December 30, 2012, an increase of $5.2 to cost of sales
that resulted from the sale of inventory adjusted to fair value in purchase accounting was eliminated from the historical results in the unaudited pro
forma condensed combined statement of operations, as this amount is considered non-recurring.

 

 
(c) Adjustment reflects increased depreciation expense of $4.6 and $0.3 for the year ended September 30, 2012 and the period from October 1, 2012 to

December 16, 2012, respectively, associated with the adjustment to record the HHI Group’s property, plant and equipment at fair value.
 

 
(d) Adjustment reflects increased amortization expense of $12.9 and $2.5 for the year ended September 30, 2012 and the period from October 1, 2012 to

December 16, 2012, respectively, associated with the adjustment to record the HHI Group’s intangible assets at fair value.
 

 

(e) HGI estimates that expenses related to this transaction will be approximately $90.0. These costs include fees for investment banking services, legal,
accounting, due diligence, tax, valuation, printing and other various services necessary to complete this transaction. In accordance with ASC 805, the
transaction related costs are expensed as incurred. HGI has incurred $3.1 and $14.6 for the year ended September 30, 2012 and the three month
period ended December 30, 2012, respectively, of transaction costs, primarily professional fees, in its historical financial results for the periods
presented. These costs have been excluded from the unaudited pro forma condensed combined statements of operations, as these amounts are non-
recurring.
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(f) The transaction will result in substantial changes to HGI’s debt structure. The interest expense adjustments are estimated to result in a net increase to

interest expense of approximately $85.7 and a net decrease of approximately $17.8 for the year ended September 30, 2012 and the three month
period ended December 30, 2012, respectively. The adjustments consists of the following:

 

   
Assumed

Interest Rate  

Year Ended
September 30,

2012   

Three Months
Ended

December 30,
2012  

Term Loan - USD($700.0)    4.56%  $ 32.4   $ 8.1  
Term Loan - CAD($100.0)    5.00%   5.1    1.3  
6.375% Notes    6.38%   33.6    8.3  
6.625% Notes    6.63%   38.3    9.4  
Amortization of debt issuance costs    —      7.7    1.3  

     
 

   
 

Total pro forma interest expense     117.1    28.4  
Elimination of interest expense on retired debt     (31.4)   (3.8) 
Elimination of interest expense on new debt included within the

historical results     —      (13.4) 
HHI Group Acquisition financing costs*     —      (29.0) 

     
 

   
 

Pro forma adjustment    $ 85.7   $ (17.8) 
     

 

   

 

 
* The costs associated with the financing of the HHI Group Acquisition have been eliminated from the unaudited pro forma condensed combined statement of

operations for the three months ended December 30, 2012, as these amounts are non-recurring.

An assumed increase or decrease of 1/8% in the interest rate of the New Term Loan Facility would impact total pro forma interest expense presented
above by $1.0 and $0.3 for the fiscal year ended September 30, 2012 and the three months ended December 30, 2012, respectively.

 

 
(g) As a result of Spectrum Brands’ and the HHI Group’s existing income tax loss carry forwards in the U.S., for which full valuation allowances have

been provided, no income tax has been provided related to the acquisition related adjustments that impacted pretax income for the fiscal year ended
September 30, 2012 and three months ended December 30, 2012.

 

 
(h) Adjustment reflects non-controlling interest in Spectrum Brands’ pro forma decrease in income from continuing operations resulting from the

assumed HHI Group Acquisition and related debt transactions using a non-controlling interest factor of 42.6%.
 

 
(i) The pro forma adjustments below relate to the results of the HHI Group’s operations from October 1, 2012 to December 16, 2012 related to the First

Closing and the results of the operations of the Second Closing from October 1, 2012 to December 30, 2012, both of which are not included within
the historical results.

 

   

First Closing
Period from

October 1, 2012 to
December 16, 2012   

Second Closing
Period from

October 1, 2012 to
December 30, 2012  

Total
Adjustments

Related to the
First Closing and
Second Closing  

Net sales   $ 187.6    $ 12.5   $ 200.1  
Cost of goods sold    123.3     11.9    135.2  
Selling, general and administrative expenses    39.9     2.1    42.0  
Tax expense*    8.9     (0.5)   8.4  

 
* The tax adjustment for the period from October 1, 2012 to December 16, 2012 was computed using a combined federal and state effective tax rate of 36.5%

based on the domestic effective tax rate reflected in HHI Group’s audited financial statements for the period ended September 29, 2012.
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(6) THE EXCO JOINT VENTURE

The Joint Venture was formed through a series of integrated transactions between EXCO and HGI, resulting in the formation of the General Partner and the
Partnership, as previously described. Under the terms of the respective agreements, the Joint Venture acquired certain oil and gas assets from EXCO for
approximately $725.0 of total consideration, subject to certain customary closing adjustments of $32.5. Immediately after the closing and the consummation of
the transactions, the Partnership ownership was 73.5% by HGI and 24.5% by EXCO and 2% by the General Partner. In addition, HGI and EXCO each own a 50%
member interest in the General Partner and each have equal representation on the General Partner’s board of directors. For accounting purposes, the series of
transactions will be accounted for as if the General Partner directly acquired the oil and gas assets from EXCO due to the General Partner controlling the
Partnership and neither member controlling the General Partner. Accordingly, the General Partner will apply the acquisition method of accounting as the group of
assets meets the definition of a business and consequently will reflect the assets acquired and liabilities assumed at their respective fair values. HGI will account
for the Joint Venture using the equity method of accounting, pursuant to a gross proportionate presentation, as for accounting purposes HGI has significant
influence but does not control the Joint Venture for consolidation purposes under GAAP. Accordingly, HGI will reflect 74.5% of the Joint Venture’s assets,
liabilities, revenues and expenses in its financial statements, representing its economic interest in the Joint Venture. At the Closing, HGI contributed
approximately $348.3 in cash (reflecting the effect of preliminary closing adjustments and the economic benefits related to the July 1, 2013 effective date) to the
EXCO/HGI Partnership. At the Closing, EXCO received a payment of approximately $573.4 and retained an interest in the Joint Venture of $119.2. The payment
was funded by the $348.3 contribution from HGI Energy and $225.0 borrowed under a new credit agreement (the “Partnership Credit Facility”) entered into in
connection with the Closing. Following the Closing, the unused borrowing capacity under the Partnership Credit Facility was approximately $96.1 million. On
March 5, 2013, the Partnership acquired certain conventional oil and natural gas assets in the Danville, Waskom and Holly fields in East Texas and North
Louisiana, including and above the Cotton Valley formation from BG for $130.9, after customary preliminary closing adjustments and funded the acquisition with
the Partnership Credit Facility.

(7) PRO FORMA ADJUSTMENTS—JOINT VENTURE
 

 (a) Pro forma cash adjustment is as follows:
 

HGI Contribution to the Joint Venture   $(348.3) 
HGI’s 74.5% Equity Interest in Joint Venture related to its cash contribution    259.5  
HGI’s 74.5% Equity Interest related to the Joint Venture’s Initial Draw from $470 Revolving

Credit Facility    171.3  
HGI’s 74.5% Equity Interest related to Joint Venture’s Draw to fund the BG Acquisition    96.9  
HGI’s 74.5% Equity Interest related to Joint Venture’s Draw for general working capital    10.4  
HGI’s 74.5% Equity Interest related to Bank Fees and Expenses on the $470 Revolving

Credit Facility    (4.3) 
HGI’s 74.5% Equity Interest of Cash Used to Purchase Oil and Natural Gas Assets    (524.7) 

    
 

Pro Forma Cash Adjustment   $(339.2) 
    

 

 

 

(b) Pro forma adjustment to reflect HGI’s 74.5% equity interest in the Joint Venture’s initial draw of $229.9 under the $400.0 Partnership Credit Facility.
The Partnership Credit Facility was subsequently increased to $470.0 on March 5, 2013 following the closing of the BG acquisition. The initial draw
includes $225.0 that will be used to fund EXCO for its contribution to the Joint Venture and $4.9 to pay bank fees and expenses in connection with
obtaining the revolving credit facility. In addition, a further draw from the revolving credit facility of $144.0 was made by the Joint Venture for the
BG Acquisition and general working capital requirements. Bank fees incurred in connection with this additional draw was approximately $0.9.
74.5% of bank fees and expenses have been capitalized and included within “Other Assets” in the unaudited pro forma condensed combined balance
sheet.
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(c) Pro forma adjustments to reflect the HGI’s 74.5% equity interest of the fair value of the oil and natural gas assets, as well other current and non-

current assets and liabilities as if the Joint Venture and the BG Acquisition took place on December 30, 2012. The table below reflects the
components of other assets, other current liabilities, and other non-current liabilities.

 
Derivative financial instruments - current   $ 2.5  
Derivative financial instruments - non-current    0.5  
Deferred financing costs    4.3  

    
 

Other assets   $ 7.3  
    

 

Asset retirement obligations - current   $ 1.2  
Revenue suspense    8.1  
Derivative financial instruments - current    1.4  

    
 

Other current liabilities   $10.7  
    

 

Asset retirement obligations - non-current   $22.9  
    

 

Other non-current liabilities   $22.9  
    

 

 

 
(d) HGI has incurred $0.8 and $5.0 of transaction costs for the fiscal year ended September 30, 2012 and the three months ended December 30, 2012,

respectively. These costs have been excluded from the unaudited pro forma condensed combined statements of operations as these costs are
considered non-recurring.

 

 
(e) Pro forma adjustment to provide depreciation, depletion and amortization for the twelve months ended September 30, 2012 and the three months

ended December 30, 2012, respectively, based on pro forma fair values attributable to the amortizable full cost pool and historical oil and natural gas
production for such period as if the Joint Venture had occurred on October 1, 2011.

 

 
(f) Pro forma adjustment to reflect accretion of the discount for the twelve months ended September 30, 2012 and the three months ended December 30,

2012, respectively, with respect to the asset retirement obligations attributable to the Joint Venture.
 

 
(g) Pro forma adjustment of $8.6 and $2.1 to reflect general and administrative costs for the twelve months ended September 30, 2012 and the three

months ended December 30, 2012, respectively, for estimated contractual reimbursements to EXCO pursuant to a Administrative Services
Agreement, or ASA, and other direct general and administrative expenses to the Joint Venture stipulated in the ASA.

 

 

(h) Pro forma adjustment to reflect interest expense for the twelve months ended September 30, 2012 and the three months ended December 30, 2012,
respectively, as if the revolving credit facility and the initial borrowing under the facility had taken place on October 1, 2011 and was outstanding for
the full twelve months, based on an interest rate of 2.7%. This amount includes amortization of deferred financing costs incurred in connection with
the revolving credit facility of $0.9 and $0.2, respectively. An increase or decrease of 1/8% in the assumed interest rate of the credit facility would
impact pro forma interest expense presented above by $0.3 and $0.1 for the fiscal year ended September 30, 2012 and the three months ended
December 30, 2012, respectively.

 

 
(i) The Joint Venture is not directly subject to federal income taxes. Instead, its taxable income or loss is allocated to its individual partners, whether or

not cash distributions are paid.
 

 (j) Pro forma adjustment to reflect the revenues and direct operating expenses for the Joint Venture for three month ended December 30, 2012.

(8) EXCLUDED COSTS—JOINT VENTURE

Prior to the formation of the Joint Venture, the Joint Venture’s properties were part of a much larger organization where indirect general and administrative
expenses, interest, income taxes, and other indirect expenses were not allocated to the Joint Venture’s properties and have therefore been excluded from the
historical statements of revenues and direct operating expenses. In addition, such indirect expenses are not indicative of costs which would have been incurred by
the Joint Venture’s
 

13



properties on a stand-alone basis. Also, depreciation, depletion and amortization and accretion of discounts attributable to asset retirement obligations have been
excluded from the historical statements of revenues and direct operating expenses as such amounts would not necessarily be indicative of those expenses which
would have been incurred based on the amounts to be allocated to the oil and gas properties in connection with the formation of the Joint Venture and
contributions of assets and cash by the Joint Venture’s equity holders.

(9) PRO FORMA ADJUSTMENTS— 7.875% NOTES
 

 

(a) In December 2012, HGI issued the 7.875% Notes and used part of the proceeds of the offering to accept for purchase $498.0 aggregate principal
amount of its 10.625% Notes pursuant to a tender offer for the 10.625% Notes. Under the terms of the 10.625% Notes, HGI redeemed these Notes at
100% of the principal amount plus a breakage fee, plus accrued and unpaid interest. In connection with the 7.875% Notes in December 2012, HGI
recorded $58.9 of charges to “Interest Expense” in the Condensed Consolidated Statements of Operations for the three month period ended
December 30, 2012, consisting of $45.9 of cash charges for fees and expenses related to the issuance of the 7.875% Notes and $13.0 of non-cash
charges for the write down of debt issuance costs and net unamortized discount. These costs have been eliminated from the pro forma adjustments as
these amounts are non-recurring.

 

 
(b) The expected increase in the interest expense related to the issuance of the 7.875% Notes for the fiscal year ended September 30, 2012 and the three

month period ended December 30, 2012 were calculated as follows:
 

   Year Ended    Three Months Ended 
   September 30, 2012   December 30, 2012  
Estimated Expense on 7.875% Notes   $ 55.1    $ 13.8  
Amortization of original issue discount on 7.875% Notes    0.5     0.1  
Amortization of debt issuance costs on 7.875% Notes    2.3     0.6  

    
 

    
 

Total pro forma interest expense    57.9     14.5  
Less: Elimination of historical interest expense    56.6     14.3  

    
 

    
 

Pro forma adjustment to interest expense   $ 1.3    $ 0.2  
    

 

    

 

 

 
(c) The increase in pro forma interest expense for the 7.875% Notes will not have an impact on HGI’s current and deferred tax position due to HGI’s

existing income tax loss carry forwards in the U.S., for which valuation allowances have been provided.

(10) INSURANCE NOTES

On March 22, 2013, HGI announced that its wholly-owned subsidiary, F&G, Inc. priced an offering of $300.0 aggregate principal amount of 6.375% Senior
Notes due 2021. The notes were priced at par with a coupon of 6.375%, and will mature on April 1, 2021. F&G used the net proceeds from this offering to (i) pay
a dividend of $75.0 million, (ii) purchase a $195.0 million surplus note from Fidelity & Guaranty Life Insurance Company (“FGLIC”) and (iii) retained the
remainder for general corporate purposes.
 

 (a) The $289.8 net adjustment to cash related to the Insurance Notes is reflective of the following adjustments:
 

Issuance of Insurance Notes   $300.0  
Deferred financing costs    (10.2) 

    
 

Pro forma adjustment   $289.8  
    

 

 

 
(b) The deferred financing fees associated with the Insurance Notes were $10.2. The pro forma adjustments related to the amortization of the deferred

financing fees for the year ended September 30, 2012 and the three months ended December 30, 2012 were $3.1 and $0.8, respectively.
 

 (c) The pro forma impact on debt for the Insurance Notes was $300.0, as the Insurance Notes were issued at par.
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(d) The expected increase in the interest expense related to the issuance of the Insurance Notes for the year ended September 30, 2012 and the three

month period ended December 30, 2012 was calculated as follows:
 

   Year Ended    Three Months Ended 
   September 30, 2012   December 30, 2012  
Estimated Expense on Insurance Notes   $ 19.1    $ 4.8  
Amortization of debt issuance costs on Insurance Notes    3.1     0.8  

    
 

    
 

Pro forma interest expense   $ 22.2    $ 5.6  
    

 

    

 

 

 
(e) The increase in pro forma interest expense for the Insurance Notes will not have an impact on HGI’s current and deferred tax position due to HGI’s

existing income tax loss carry forwards in the U.S., for which valuation allowances have been provided.
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