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HRG GROUP, INC.
450 Park Avenue, 29th Floor
New York, New York 10022

July 27, 2016
To Our Stockholders:
You are cordially invited to attend the Annual Meeting of Stockholders of HRG Group, Inc., to be held on
September 7, 2016, at 10:00 a.m., Eastern Time, at the offices of Paul, Weiss, Rifkind, Wharton & Garrison LLP,
1285 Avenue of the Americas, New York, New York 10019-6064.
At the meeting, stockholders will be asked to consider matters contained in the enclosed Notice of Annual Meeting of
Stockholders and proxy statement. We will also consider any additional business that may be properly brought before
the Annual Meeting.
If you wish to attend the Annual Meeting in person, you must reserve your seat by August 26, 2016 by contacting our
Investor Relations Department at (212) 906-8560. Additional details regarding requirements for admission to the
Annual Meeting are described in the proxy statement under the heading “How do I attend the Annual Meeting and do I
need to do anything in advance to attend?”
If you have any questions concerning the Annual Meeting and you are the stockholder of record of your shares, please
contact our Investor Relations Department at (212) 906-8560 or our proxy solicitor, Georgeson LLC, toll-free, at
(866) 785-7395. If you are the stockholder of record of your shares and have questions regarding your stock
ownership, please contact our transfer agent, American Stock Transfer & Trust, by telephone at (800) 937-5449
(within the U.S.) or (718) 921-8124 (International). If your shares are held by a broker or other nominee (that is, in
“street name”), please contact your broker or other nominee for questions concerning the Annual Meeting or your stock
ownership.
Stockholders of record can vote their shares by attending the Annual Meeting or by submitting a proxy through the
mail, over the Internet, or by using a toll-free telephone number. Instructions for using these convenient services are
provided on the proxy card. Please make sure to read the enclosed information carefully before voting your shares.
You may also vote your shares by marking your votes on the enclosed proxy or following the enclosed voting
instruction card. If you attend the Annual Meeting, you may withdraw your proxy and vote your shares in person. If
your shares are held in street name, you should vote your shares in accordance with the instructions of your bank or
brokerage firm or other nominee.
We appreciate your continued interest in HRG Group, Inc.

Sincerely,
Omar M. Asali
President and
Chief Executive Officer
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HRG GROUP, INC.
450 Park Avenue, 29th Floor
New York, New York 10022
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON SEPTEMBER 7, 2016 
July 27, 2016
To Our Stockholders:
We will hold the Annual Meeting of Stockholders (“Annual Meeting”) of HRG Group, Inc., a Delaware corporation (the
“Company,” “HRG,” “we,” “us” or “our”), on September 7, 2016 at 10:00 a.m., Eastern Time, at the offices of Paul, Weiss,
Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019-6064. The purposes
of the Annual Meeting are to:
1. elect three Class III directors;
2. ratify the appointment of KPMG LLP as the Company’s independent registered public accounting firm for the fiscal
year ending September 30, 2016; and
3. re-approve the material terms of the performance goals under the Company’s 2011 Omnibus Equity Award Plan (as
amended, the “2011 Plan”) for purposes of Section 162(m) of the Internal Revenue Code of 1986 (as amended, the
“Code”).
As further noted on page 10 of the attached proxy statement, the re-approval of the material terms of the performance
goals under the 2011 Plan is being requested so that the Company can continue to have the flexibility to pay
“performance-based compensation” under Section 162(m) of the Code and have such performance-based compensation
continue to be tax deductible. We are not increasing the number of shares in the 2011 Plan and we are not making any
changes to the existing 2011 Plan. If our stockholders do not approve this proposal, then the current terms of the 2011
Plan will remain in effect. However, we will not be able to grant any “performance-based compensation” for purposes of
Section 162(m) of the Code after the date of the Annual Meeting unless and until the requisite stockholder approval is
obtained.
Our Board of Directors recommends a vote FOR the nominees in Proposal 1 and FOR Proposals 2 and 3. These
proposals are described in the attached proxy statement, which you are encouraged to read fully. Stockholders will
also consider any additional business that may be properly brought before the Annual Meeting or any adjournment or
postponement thereof. At our 2011 Annual Meeting, our Board of Directors and a majority of our stockholders
approved that we hold future advisory votes on executive compensation every three years. Therefore, the next
advisory vote on the compensation of the Company’s named executive officers will be held in 2017.
If you wish to attend the Annual Meeting in person, you must reserve your seat by August 26, 2016 by contacting our
Investor Relations Department at (212) 906-8560. Additional details regarding requirements for admission to the
Annual Meeting are described in the attached proxy statement under the heading “How do I attend the Annual Meeting
and do I need to do anything in advance to attend?”
Our Board of Directors has set the close of business on July 25, 2016 as the record date for the Annual Meeting (the
“Record Date”). The stock transfer books of the Company will not be closed following the Record Date, but only
stockholders of record at the close of business on the Record Date are entitled to notice of, and to vote at, the Annual
Meeting and any adjournment or postponement thereof. A list of stockholders entitled to vote at the Annual Meeting
will be available for inspection at the Annual Meeting and will also be available for ten days prior to the Annual
Meeting, during normal business hours, at the principal office of the Company, located at 450 Park Avenue, 29th

Floor, New York, New York 10022.
The vote of each eligible stockholder is important. Please vote as soon as possible to ensure that your vote is recorded
promptly, even if you plan to attend the Annual Meeting.
By Order of the Board of Directors,
Ehsan Zargar
Senior Vice President, General Counsel
and Corporate Secretary
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HRG GROUP, INC.
450 PARK AVENUE, 29th FLOOR
NEW YORK, NEW YORK 10022
PROXY STATEMENT
FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS
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GENERAL INFORMATION ABOUT THE PROXY STATEMENT AND ANNUAL MEETING
Why am I receiving these materials?
This Proxy Statement, the accompanying Notice of Annual Meeting of Stockholders and proxy card are being
furnished to the stockholders of HRG Group, Inc. (the “Company,” “HRG,” “we,” “us” or “our”) by the Board of Directors of the
Company (the “Board” or “Board of Directors”) to solicit your proxy to vote at the 2016 Annual Meeting of Stockholders
of the Company and any adjournments or postponements thereof (the “Annual Meeting”) to be held on September 7,
2016, at 10:00 a.m., Eastern Time, at the offices of Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of
the Americas, New York, New York 10019-6064.
This Proxy Statement summarizes the information that holders of shares of our common stock, par value $0.01 per
share (“Common Stock”), need to vote at the Annual Meeting. Unless stated otherwise herein or the context requires
otherwise, references to “shares” means shares of our Common Stock, and “stockholder” means a holder of our Common
Stock.
We will begin mailing this Proxy Statement, along with the proxy card and the other materials listed below, on or
about July 29, 2016. To ensure that your proxy is voted at the Annual Meeting, your proxy should be received no later
than 5:00 p.m., Eastern Time, on September 2, 2016 if given by mail, or by 11:59 p.m., Eastern Time, on
September 6, 2016 if submitted by telephone or over the Internet.
We have requested that banks, brokerage firms and other nominees who hold shares on behalf of the beneficial owners
of our shares (such stock is often referred to as being held in “street name”) as of the close of business on July 25, 2016
forward these materials, together with a proxy card or voting instruction card, to those beneficial owners. We have
agreed to pay the reasonable expenses of the banks, brokerage firms and other nominees for forwarding these
materials.
What materials am I receiving?
You are receiving:
1. this Proxy Statement for the Annual Meeting;
2. a proxy card or voting instruction form for the Annual Meeting;
3. the Company’s Annual Report on Form 10-K for the fiscal year ended September 30, 2015 (“Fiscal 2015”), as filed
with the Securities and Exchange Commission (the “SEC”), on November 20, 2015 (the “2015 Annual Report”); and
4. Amendment No. 1 to the Company’s Annual Report on Form 10-K/A for Fiscal 2015, as filed with the SEC on
January 13, 2016.
What is the purpose of the Annual Meeting?
At the Annual Meeting, including any adjournment or postponement thereof, our stockholders will be asked to
consider and vote upon three proposals to:
1. Elect Messrs. Asali, Ianna and Luterman as Class III directors;
2. Ratify the appointment of KPMG LLP (“KPMG”) as the Company’s independent registered public accounting firm for
the fiscal year ending September 30, 2016 (“Fiscal 2016”); and
3. Re-approve the material terms of the performance goals under the Company’s 2011 Omnibus Equity Award Plan (as
amended, the “2011 Plan”) for purposes of Section 162(m) of the Internal Revenue Code of 1986 (as amended, the
“Code”).
You may also be asked to consider and vote to transact such other business as may come before the Annual Meeting
or any adjournment or postponement thereof. Other than matters incident to the conduct of the Annual Meeting and
those set forth in this Proxy Statement, we do not know of any business or proposals to be considered at the Annual
Meeting. If any other business is proposed and properly presented at the Annual Meeting, the proxies received from
our stockholders give the proxy holders the authority to vote on the matter at their discretion.
Who are the nominees for election and what would be the size and composition of the Board and its standing
committees following their election?
The nominees for election as Class III directors at the Annual Meeting are Messrs. Asali, Ianna and Luterman. See
“Proposal 1 Election of Directors — Nominees for Election as Directors” for our nominees’ biographical information.
Messrs. Davis, McKnight and Whittaker will continue as Class I directors and Messrs. Glovier, Maura and Steinberg
will continue as Class II directors. As previously reported by the Company, on May 5, 2016, Mr. Davis informed the
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Company of his resignation from the Board effective August 31, 2016. Mr. Davis resigned from the Board to pursue
other endeavors and not as a result of a disagreement with the Company or the Board. See “Proposal 1 Election of
Directors — Continuing Directors.”
As of the date hereof, Messrs. Davis, Glovier, Ianna, Luterman, McKnight, Steinberg and Whittaker are “independent”
directors under the applicable SEC rules, the NYSE Listed Company Manual and other rules (“NYSE Rules”) and the
Company’s Corporate Governance Guidelines. As of the date hereof, our Audit Committee is comprised of Messrs.
Luterman (Chairman), Davis and Ianna. Messrs. Luterman, Davis and Ianna qualify as “audit committee financial
experts,” as defined by

1
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Item 407(d)(5)(ii) of Regulation S-K. As of the date hereof, our Compensation Committee is comprised of
Messrs. Davis (Chairman), Glovier, Ianna, Luterman, McKnight and Steinberg. As of the date hereof, our Nominating
and Corporate Governance Committee (our “NCG Committee”) is comprised of Messrs. Ianna (Chairman), Davis,
Glovier, Luterman, McKnight and Steinberg.
What does our Board recommend?
Our Board recommends that you vote FOR the nominees in Proposal 1 and FOR Proposals 2 and 3.
Who can vote?
Our Board has fixed the close of business on July 25, 2016 as the date to determine the stockholders who are entitled
to attend and vote at the Annual Meeting (the “Record Date”). On the Record Date, our outstanding capital stock
consisted of 200,713,392 shares of Common Stock, which was held by approximately 1,553 holders of record
including persons who hold shares for an indeterminate number of beneficial owners. Each share of Common Stock is
entitled to one vote in the election of directors and on each matter submitted for stockholder approval.
Can I obtain a list of stockholders entitled to vote at the Annual Meeting?
At the Annual Meeting, and at least ten days prior to the Annual Meeting, a complete list of stockholders entitled to
vote at the meeting will be available at our principal office, 450 Park Avenue, 29th Floor, New York, New York
10022, during regular business hours. Stockholders of record may inspect the list for proper purposes during normal
business hours.
What is the difference between a stockholder of record and a beneficial owner of shares held in “street name”?
Stockholder of record. You are a stockholder of record if at the close of business on the Record Date your shares were
registered directly in your name with the Company’s transfer agent, American Stock Transfer & Trust. Our proxy
materials were sent directly to you by the Company and you can vote your shares as instructed on the accompanying
proxy card.
Beneficial owner of shares held in “street name.” You are a beneficial owner if at the close of business on the Record
Date your shares were held in the name of your bank, brokerage firm or other nominee. Being a beneficial owner
means that your shares are held in “street name.” Our proxy materials were forwarded to you by that organization, and
their instructions for voting your shares should accompany this Proxy Statement.
How do I attend the Annual Meeting and do I need to do anything in advance to attend?
All stockholders at the close of business on the Record Date are invited to attend the Annual Meeting. All
stockholders planning to attend the Annual Meeting in person must contact our Investor Relations Department at
(212) 906-8560 by August 26, 2016 to reserve a seat at the Annual Meeting. For admission, stockholders should come
to the Annual Meeting check-in area no less than 15 minutes before the Annual Meeting is scheduled to begin.
Stockholders of record should bring a form of photo identification so their share ownership can be verified. A
beneficial owner holding shares in “street name” must also bring an account statement or letter from his or her bank or
brokerage firm showing that he or she beneficially owns shares as of the close of business on the Record Date, along
with a form of photo identification. Registration will begin at 9:30 a.m., Eastern Time and the Annual Meeting will
begin at 10:00 a.m., Eastern Time. Please note that the use of cameras and other recording devices will not be allowed
at the Annual Meeting.
If I am a stockholder of record, how do I vote and what are the voting deadlines?
Stockholders of record. If you are a stockholder of record, there are several ways for you to vote your shares:

•

By mail. If you received printed proxy materials, you may submit your vote by completing, signing and dating the
proxy card received and returning it in the prepaid envelope by following the instructions that appear on the proxy
card. Proxy cards submitted by mail must be received no later than 5:00 p.m., Eastern Time, on September 2, 2016 to
be voted at the Annual Meeting.

•

By telephone or over the Internet. You may vote your shares by telephone or via the Internet by following the
instructions provided in the proxy card. If you vote by telephone or via the Internet, you do not need to return a proxy
card by mail. Internet and telephone voting are available 24 hours a day, 7 days a week. Votes submitted by telephone
or through the Internet must be received by 11:59 p.m., Eastern Time, on September 6, 2016 to be voted at the Annual
Meeting.
•
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In person at the Annual Meeting. You may vote your shares in person at the Annual Meeting. Even if you plan to
attend the Annual Meeting in person, we recommend that you also submit your proxy card or vote by telephone or via
the Internet by the applicable deadline so that your vote will be counted if you later decide not to attend the meeting.
Details regarding requirements for admission to the Annual Meeting are described in this Proxy Statement under the
heading “How do I attend the Annual Meeting and do I need to do anything in advance to attend?”

2
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I hold my shares in “street name,” how do I vote and what are the voting deadlines?
If you are a beneficial owner of your shares, you should have received voting instructions from the bank, brokerage
firm or other nominee holding your shares. You should follow such instructions in order to instruct your bank,
brokerage firm or other nominee on how to vote your shares. The availability of telephone and Internet voting will
depend on the voting process of the bank, brokerage firm or other nominee holding your shares. Shares held
beneficially may be voted in person at the Annual Meeting only if you obtain a legal proxy from the broker or
nominee giving you the right to vote the shares. Details regarding requirements for admission to the Annual Meeting
are described in this Proxy Statement under the heading “How do I attend the Annual Meeting and do I need to do
anything in advance to attend?”
Can I revoke or change my vote after I submit my proxy?
Stockholders of record. If you are a stockholder of record, you may revoke your vote at any time before the final vote
at the Annual Meeting by:

•signing and returning a new proxy card with a later date, since only your latest proxy card received no later than 5:00
p.m., Eastern Time, on September 2, 2016 will be counted;

•submitting a later-dated vote by telephone or via the Internet, since only your latest Internet or telephone vote
received by 11:59 p.m., Eastern Time, on September 6, 2016 will be counted;
•attending the Annual Meeting in person and voting again; or

•
delivering a written revocation to Ehsan Zargar, Senior Vice President, General Counsel & Corporate Secretary at
HRG Group, Inc., 450 Park Avenue, 29th Floor, New York, NY 10022, no later than 5:00 p.m., Eastern Time, on
September 6, 2016.
Beneficial owners of shares held in “street name.” If you are a beneficial owner of your shares, you must contact the
broker or other nominee holding your shares and follow its instructions for changing your vote.
What is a “quorum”?
We may hold the Annual Meeting only if a “quorum” is present, either in person or by proxy. A “quorum” is a majority of
our outstanding shares entitled to vote on the Record Date. Your shares will be counted towards establishing a quorum
if you vote by mail, telephone, or over the Internet or if you vote in person at the Annual Meeting. Abstentions and
broker non-votes are counted for purposes of determining whether a quorum exists. If a quorum is not present at the
Annual Meeting, we may adjourn the meeting from time to time until we have established a quorum.
What if I do not give specific instructions?
Stockholder of record. If you are a record holder of shares and you do not give specific voting instructions, the proxy
holders will vote your shares as recommended by our Board on all matters presented in this Proxy Statement, and as
the proxy holders determine in their discretion with respect to any other matters properly presented for a vote at the
Annual Meeting.
Beneficial owner of shares held in “street name.” If your shares are held in “street name” and you do not give specific
voting instructions to your nominee, then, under the NYSE Rules, your nominee generally may vote on routine
matters but cannot vote on non-routine matters. If you do not give instructions on how to vote your shares on a
non-routine matter, your nominee will inform the inspector of election that it does not have the authority to vote on
this matter with respect to your shares; this is generally referred to as a “broker non-vote.”
Which ballot measures are “routine” or “non-routine”?
Proposal 2 (the ratification of the appointment of KPMG as our independent registered public accounting firm for
Fiscal 2016) is considered routine under applicable rules. A broker or other nominee generally may vote on routine
matters, and therefore no broker non-votes are expected in connection with this matter.
Proposal 1 (election of directors) and Proposal 3 (re-approval of the material terms of the performance goals of the
2011 Plan for purposes of Section 162(m) of the Code) are considered non-routine matters under applicable rules. A
brokerage firm or other nominee cannot vote without instructions on non-routine matters. Therefore, if you hold your
shares in street name, it is critical that you give instructions on how to cast your vote with respect to these non-routine
matters if you want your votes to count. If you do not instruct your bank, brokerage firm or other nominee how to vote
on these non-routine matters, no votes will be cast on your behalf.
What vote is required to approve the proposals?

Edgar Filing: HRG GROUP, INC. - Form DEF 14A

12



•

Proposal 1. Each director nominee who receives an affirmative vote by the holders of a plurality of the votes cast will
be elected a director. Shares present in person or proxy that are marked “WITHHOLD”, shares that are present in person
or proxy but not voted and shares not present in person or by proxy will be excluded entirely from the vote for this
proposal.

3
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•

Proposal 2. The affirmative vote of the holders of a majority of the votes represented at the Annual Meeting in person
or by proxy is required to ratify our Board’s appointment of KPMG as our independent registered public accounting
firm for Fiscal 2016. Shares marked as “ABSTAIN” and shares that are present in person or by proxy but not voted will
be considered present at the Annual Meeting and will have the effect of a vote against this proposal. Shares not
present in person or by proxy will be excluded entirely from the vote for this proposal.

•

Proposal 3. The affirmative vote of the holders of a majority of the votes cast on Proposal 3 at the Annual Meeting in
person or by proxy is required to re-approve the material terms of the performance goals under the 2011 Plan for
purposes of Section 162(m) of the Code. Shares present in person or proxy that are marked “ABSTAIN”, shares that are
present in person or proxy but not voted and shares not present in person or by proxy will be excluded entirely from
the vote for this proposal.
How are broker “non-votes” and abstentions treated?
Broker “non-votes” and shares held as of the Record Date by holders who are present in person or represented by proxy
at the Annual Meeting but who have abstained from voting or have not voted with respect to some or all of such
shares on any proposal to be voted on at the Annual Meeting will be counted as present for purposes of establishing a
quorum.
Broker “non-votes” and abstentions will: (i) have no effect on the outcome of the votes on Proposal 1 (election of
directors) because this proposal is determined by a plurality vote; (ii) have the effect of a vote against Proposal 2
(ratification of KPMG’s appointment as auditors) because approval of this proposal requires the affirmative vote of a
majority of the shares present in person or represented by proxy at the Annual Meeting and entitled to vote; and (iii)
have no effect on the outcome of the votes on Proposal 3 (re-approval of the material terms of the performance goals
under the 2011 Plan for purposes of Section 162(m) of the Code) because approval of this proposal requires the
affirmative vote of the holders of a majority of the votes cast on this proposal.
Who will count the votes and serve as the inspector of election?
The Company expects to engage American Stock Transfer & Trust as the independent inspector of election to tabulate
stockholder votes at the Annual Meeting. In the event American Stock Transfer & Trust is not engaged, one or more
persons appointed by the Company will serve as the inspector of election.
Who is making and paying for this proxy solicitation?
This proxy is solicited on behalf of our Board. Certain officers, directors and other employees may also solicit proxies
on our behalf by mail, telephone, fax, Internet or in person. The Company is paying for the cost of preparing,
assembling and mailing this proxy soliciting material. We have engaged Georgeson LLC (“Georgeson”) to assist us in
the distribution of proxy materials and the solicitation of votes described above. We will bear the costs of the fees for
the solicitation agent, which are not expected to exceed $7,500, excluding out-of-pocket expenses. Brokers, nominees,
fiduciaries and other custodians have been requested to forward soliciting material to the beneficial owners of
common shares held of record by them, and these custodians will be reimbursed for their reasonable charges and
expenses to forward our proxy materials to their customers or principals.
What is the deadline to propose actions for consideration at the 2017 Annual Meeting of Stockholders?
We expect to hold our 2017 Annual Meeting of Stockholders in September 2017. Under Exchange Act Rule 14a-8, for
a stockholder’s proposal to be considered timely for inclusion in our proxy statement and form of proxy relating to the
2017 Annual Meeting of Stockholders, generally we must receive such proposal by the close of business on the 120th
day prior to the first anniversary of the date of this Proxy Statement. However, if the date of the 2017 Annual Meeting
of Stockholders is more than 30 days before or after the first anniversary of this year’s Annual Meeting, we must
receive such proposal within a reasonable time prior to the Company beginning to print and distribute proxy materials
for such meeting.
For a stockholder’s proposal to be considered timely under our Bylaws (and subject to all of the provisions fully set
forth therein) for consideration at our 2017 Annual Meeting of Stockholders (without inclusion in the proxy statement
for such meeting pursuant to Rule 14a-8), it generally must be received no later than the close of business on the 90th
day (and no earlier than the close of business on the 120th day) prior to the first anniversary of this year’s Annual
Meeting. However, if the date of the 2017 Annual Meeting of Stockholders is more than 30 days before (or more than
70 days after) the first anniversary of this year’s Annual Meeting, then notice by the stockholder must received: (i) no
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earlier than the close of business on the 120th day prior to the 2017 Annual Meeting of Stockholders; and (ii) no later
than the close of business on the later of: (a) the 90th day prior to such meeting; or (b) the 10th day following the day
on which we publicly announce the meeting date.
Where can I find voting results?
We will announce preliminary voting results at the Annual Meeting. We will publish the final voting results from the
Annual Meeting in a Current Report on Form 8-K within four business days of the date of the Annual Meeting. You
will also be able to find the results on our website at www.HRGgroup.com.

4
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What is our policy with respect to the attendance of our directors at Board and standing committee meetings and
annual meetings of stockholders?
The Board held a total of 20 meetings during Fiscal 2015. In addition, a special committee of the independent
directors of our Board operated on an ad hoc basis, holding 13 meetings during Fiscal 2015. Other standing
committees of the Board, consisting of the Audit Committee, the Compensation Committee and the NCG Committee,
held an additional five, nine and five meetings, respectively, during Fiscal 2015. The Board and the directors
recognize the importance of director attendance at Board and committee meetings. Attendance at Board and
committee meetings was at least 75% for each director. The Company does not have a formal policy regarding the
attendance of directors at annual meetings of stockholders, but we strongly encourage all of our directors to attend. All
of our directors attended the 2015 Annual Meeting of Stockholders.
How can stockholders communicate with our Board?
Stockholders may communicate with our Board by writing to the Board of Directors, HRG Group, Inc., 450 Park
Avenue, 29th Floor, New York, New York 10022. Please see the additional information in the section captioned
“Communications with our Board.”
I share an address with another stockholder, and we received only one paper copy of the proxy materials. How can I
obtain an additional copy of the proxy materials?
The SEC allows us to deliver a single copy of proxy materials to an address shared by two or more stockholders,
unless the stockholders instruct us to the contrary. This delivery method, referred to as “householding,” can result in
significant cost savings for us. We will promptly provide you another copy of these materials, without charge, if you
contact our proxy solicitor using the following contact information:
Georgeson LLC
1290 Avenue of the Americas, 9th Floor
New York, NY 10104
Banks, Brokers and Stockholders call toll-free:
(866) 785-7395
In addition, a copy of proxy materials, as well as the documents we file with the SEC, are available on our website at
www.HRGgroup.com; the materials furnished with this Proxy Statement include a copy of the Company’s 2015
Annual Report together with Amendment No. 1 thereto and supplemental information as filed with the SEC (but such
material is not incorporated by reference into our proxy materials).
Stockholders of record sharing an address who receive multiple copies of proxy materials and wish to receive a single
copy of such materials in the future should submit their request to us in the same manner. If you are the beneficial
owner, but not the record holder, of our shares and wish to receive only one copy of the Proxy Statement related
materials in the future, you need to contact your bank, brokerage firm or other nominee to request that only a single
copy of each document be mailed to all stockholders at the shared address.
Where are the Company’s principal executive offices located and what is the Company’s main telephone number?
Our principal executive offices are located at 450 Park Avenue, 29th Floor, New York, New York 10022. You may
contact our Investor Relations Department by phone at (212) 906-8560 or by email at
investorrelations@HRGgroup.com.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be Held on September 7,
2016.
The Proxy Statement and other proxy materials are available on the Company’s website at www.HRGgroup.com under
the heading “Annual Meeting and Materials.”
Who can help answer my questions?
If you have any questions about the Annual Meeting or how to vote or revoke your proxy, you should contact our
proxy solicitor:
Georgeson LLC
1290 Avenue of the Americas, 9th Floor
New York, NY 10104
Banks, Brokers and Stockholders call toll-free:
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PROPOSAL 1
ELECTION OF DIRECTORS
Our Charter provides for the division of our Board into three classes of as nearly equal number of directors as
possible. As of the date hereof, each of Class I, Class II and Class III is comprised of three directors; however, Class I
is expected to be comprised of two directors following Mr. Davis’ resignation on August 31, 2016.
The term of each class of directors is three years, with the term for one class expiring each year in rotation. As a result,
one class of directors is elected at each annual stockholders meeting for a term of three years and to hold office until
their successors are elected and qualified or until their earlier death, removal or resignation. The term of the current
Class III directors expires at the Annual Meeting.
Currently, our NCG Committee, composed entirely of independent directors under the NYSE Rules, proposes
nominees for service to our Board and such nominees are reviewed and approved by the entirety of our Board. Our
NCG Committee and our Board recommend that each nominee for director be elected at the Annual Meeting. The
nominees for election at the Annual Meeting are Omar M. Asali, Frank Ianna and Gerald Luterman. The nominees
have consented to continue to serve as directors if elected. In accordance with our Charter, our Board may at any time
increase the size of our Board by fixing the number of directors that constitute our whole Board. In addition, if a
nominee becomes unavailable for any reason or should a vacancy occur before the election, which we do not
anticipate, the proxies will be voted for the election, as director, of such other person as our Board may recommend.
Proxies cannot be voted for a greater number of persons than are included in the class of directors — this year that
number is three.
Nominees for Election as Directors
Class III Directors — Nominees — Three Year Term Expiring 2019
Omar M. Asali, age 45, has served as Chief Executive Officer of HRG since March 2015, as President of HRG
effective as of October 2011 and as Acting President since June 2011. Mr. Asali has also served as a director of HRG
since May 2011. Mr. Asali is responsible for overseeing the day-to-day activities of HRG, including M&A activity
and overall business strategy for HRG and HRG’s underlying subsidiaries. Mr. Asali has been directly involved in all
of HRG’s acquisitions across all sectors, and he is actively involved in HRG’s management and investment activities.
Mr. Asali is also the Vice Chairman of the board of Spectrum Brands Holdings, Inc. (“Spectrum Brands”), a director of
Fidelity & Guaranty Life (“FGL”), Front Street Re Cayman Ltd. (“Front Street Cayman”), NZCH Corporation (formerly,
Zap.Com Corporation, “NZCH”) and Compass Production GP, LLC (“Compass”), each of which is a subsidiary of HRG,
and a member of the investment committee of our asset manager subsidiaries. Prior to becoming President of HRG,
Mr. Asali was a Managing Director and Head of Global Strategy of Harbinger Capital Partners, LLC, a stockholder of
HRG (“Harbinger Capital”). Prior to joining Harbinger Capital in 2009, Mr. Asali was the co-head of Goldman Sachs
Hedge Fund Strategies (“Goldman Sachs HFS”) where he helped manage approximately $25 billion of capital allocated
to external managers. Mr. Asali also served as co-chair of the Investment Committee at Goldman Sachs HFS. Before
joining Goldman Sachs HFS in 2003, Mr. Asali worked in Goldman Sachs’ Investment Banking Division, providing
M&A and strategic advisory services to clients in the High Technology Group. Mr. Asali previously worked at Capital
Guidance, a boutique private equity firm. Mr. Asali began his career working for a public accounting firm. Mr. Asali
received an M.B.A. from Columbia Business School and a B.S. in Accounting from Virginia Tech. We nominated
Mr. Asali because of his extensive experience in management, finance and investments, which will strengthen the
Board’s collective qualifications, skills and experience.
Frank Ianna, age 67, has served as a director of HRG since April 2013. Mr. Ianna served as director of Sprint
Corporation from 2009 until August 2015. Mr. Ianna served as a director of Clearwire Corporation from
November 2008 until June 2011 and as a director of Tellabs, Inc. from 2004 until 2013. Mr. Ianna served on the board
of trustees of the Stevens Institute of Technology between 1997 and 2007 and as chairman of its subsidiary, Castle
Point Holdings, Inc., between 2006 and 2007. Mr. Ianna has also served as a director of a number of private
companies and non-profit organizations. Mr. Ianna retired from AT&T, Inc. in 2003 after a 31-year career serving in
various executive positions, most recently as President of AT&T Network Services. Mr. Ianna serves as a consultant
for McCreight & Company, a consulting company based in Connecticut. Mr. Ianna received his undergraduate degree
from the Stevens Institute in Electrical Engineering in 1971 (BEEE), and his Master’s Degree from MIT in 1972
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(MSEE) and completed the Program for Management Development (PMD), an Executive Education Program of the
Harvard Business School in 1985. We nominated Mr. Ianna because of his extensive experience in senior
management positions in a variety of industries, which will strengthen the Board’s collective qualifications, skills and
experience.
Gerald Luterman, age 72, has served as a director of HRG since April 2013. Mr. Luterman has been a director of
Florida Community Bank since January 2010. Mr. Luterman has served as a director of a number of private
companies and non-profit organizations. Mr. Luterman also served as Interim Chief Financial Officer of NRG Energy,
Inc. (“NRG”) from November 2009 through May 2010. Mr. Luterman was Executive Vice President and Chief
Financial Officer of KeySpan Corporation from August 1999 to September 2007. Mr. Luterman has more than 30
years of experience in senior financial positions with
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companies including American Express Company, Booz Allen & Hamilton, Inc., Xomox Corporation, a subsidiary of
Emerson Electric Company, and Arrow Electronics. Mr. Luterman also served as a director of NRG from April 2009
to 2014, IKON Office Solutions, Inc. from November 2003 until August 2008 and U.S. Shipping Partners L.P. from
May 2006 until November 2009. Mr. Luterman previously qualified as a Canadian Chartered Accountant and
graduated from McGill University in Montreal, earning a Bachelor of Commerce Degree in Economics in 1965 and a
M.B.A. from Harvard Business School in 1967. We nominated Mr. Luterman because of his extensive multi-industry
experience including in the energy industry, and his financial and accounting background, which will strengthen the
Board’s collective qualifications, skills and experience.
Vote Required
To be elected as a Class III director at the Annual Meeting, each candidate for election must receive a plurality of the
votes cast by the stockholders present in person or represented by proxy at the Annual Meeting. A plurality vote
means that the director nominee with the most affirmative votes in favor of his election to a particular directorship will
be elected to that directorship.
OUR BOARD RECOMMENDS A VOTE “FOR” THE ELECTION OF THE NOMINEES FOR CLASS III
DIRECTORS.
Continuing Directors
Our Class I continuing directors, term expiring at the 2017 Annual Meeting of Stockholders, are Messrs. Davis,
McKnight and Whittaker, and our Class II continuing directors, term expiring at the 2018 Annual Meeting of
Stockholders, are Messrs. Glovier, Maura and Steinberg. Pursuant to the certificate of designation governing our
Series A Participating Convertible Preferred Stock, dated May 12, 2011, as amended, CF Turul LLC, one of our
significant stockholders and an affiliate of Fortress Investment Group LLC (“Fortress”), has the right to nominate a
director to our Board. On July 21, 2016, Mr. McKnight was appointed to our Board upon nomination by CF Turul
LLC and after the review and approval of our NCG Committee and Board. As of the date hereof, Mr. McKnight is the
only Fortress nominee serving on our Board. As previously reported by the Company, on May 5, 2016, Mr. Davis
informed the Company of his resignation from the Board effective August 31, 2016. Mr. Davis resigned from the
Board to pursue other endeavors and not as a result of a disagreement with the Company or the Board.
Class I Directors — Terms Expiring 2017
Eugene I. Davis, age 61, has served as a director of HRG since February 2014. Mr. Davis is also a director of the
following public companies: Spectrum Brands, Inc., Genco Shipping and Trading Limited, WMIH Corp., and
Hercules Offshore, Inc. Mr. Davis is a director of ALST Casino Holdco, LLC whose common stock is registered
under the Securities Exchange Act of 1934 but does not publicly trade. During the past five years, Mr. Davis has also
been a director of Ambassadors International, Inc., American Commercial Lines Inc., Atlas Air Worldwide Holdings,
Inc., Delta Airlines, Dex One Corp., Foamex International Inc., Footstar, Inc., Global Power Equipment Group Inc.,
Granite Broadcasting Corporation, GSI Group, Inc., Ion Media Networks, Inc., JGWPT Holdings Inc., Knology, Inc.,
Media General, Inc., Mosaid Technologies, Inc., Ogelbay Norton Company, Orchid Cellmark, Inc., PRG-Schultz
International Inc., Roomstore, Inc., Rural/Metro
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