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Each restricted stock unit is the economic equivalent of one share of Class B Common Stock of Fidelity & Guaranty Life Holdings, Inc.,
a wholly owned subsidiary of the Issuer (the "F&G Subsidiary"). Each restricted stock unit will be settled upon vesting in cash in an
amount equal to the fair market value of a share of Class B Common Stock of the F&G Subsidiary. It is expected that the fair market

(2) value of a share of Class B Common Stock of the F&G Subsidiary will be derived from the value of the Common Stock of the Issuer.
Pursuant to the reporting person's amended and restated employment agreement with the Issuer dated March 21, 2013, 2,360 restricted
stock units vested on April 30, 2014 and will each be settled with a cash payment in the amount of $97.75 per restricted stock unit. The
remaining 2,359 restricted stock units will vest on December 31, 2015.

The option entitles the reporting person to receive, upon exercise, a cash payment equal to the excess of the fair market value of a share of
Class A Common Stock of the F&G Subsidiary, over the exercise price of the option. It is expected that the fair market value of a share of
(3) Class A Common Stock of the F&G Subsidiary will be derived from the value of the Common Stock of the Issuer. The option became
exercisable as to 14,778 shares on November 2, 2012, and 14,778 shares on November 2, 2013. Pursuant to the reporting person's
amended and restated employment agreement with the Issuer dated March 21, 2013, 14,778 shares became exercisable on April 30, 2014.

The option entitles the reporting person to receive, upon exercise, a cash payment equal to the excess of the fair market value of a share of
Class B Common Stock of the F&G Subsidiary over the exercise price of the option. It is expected that the fair market value of a share of
Class B Common Stock of the F&G Subsidiary will be derived from the value of the Common Stock of the Issuer. The option became
exercisable as to 30,303 shares on December 31, 2013, and, pursuant to the reporting person's amended and restated employment
agreement with the Issuer dated March 21, 2013, 30,303 shares on April 30, 2014. The remaining 30,303 shares will become exercisable
on December 31, 2015.

C))

) This option vests in equal annual installments on December 12, 2014, 2015 and 2016, subject to continued employment and service
through such date.
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