
 

 
 

  

Section 1: 8-K (8-K) 
    

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
  

FORM 8-K  
  

Current Report  

Pursuant to Section 13 or 15(d)  
of the Securities Exchange Act of 1934  

Date of Report (Date of earliest event reported): December 19, 2018  
  

FGL HOLDINGS  
(Exact name of registrant as specified in its charter)  

  

  

4th Floor  
Boundary Hall, Cricket Square  
Grand Cayman, Cayman Islands  

KY1-1102  
(Address of Principal Executive Offices, including Zip Code)  

1 (345) 947-5614  
(Registrant’s Telephone Number, including Area Code)  

Not Applicable  
(Former Name or Former Address, if Changed Since Last Report)  

  

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the 
following provisions:  
  

  

  

  

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this 
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).  

Emerging growth company    ☐

Cayman Islands   001-37779   98-1354810
(State or Other Jurisdiction 

of Incorporation)  
(Commission 
File Number)  

(IRS Employer 
Identification No.) 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  



If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new 
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.    ☐  
  
    



  

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

On December 19, 2018, FGL Holdings (the “Company”) announced a leadership transition and strategic initiatives to enhance shareholder value. 
As part of such efforts, the Company appointed Christopher Blunt as President, Chief Executive Officer and member of the Company’s Board of 
Directors, effective January 2, 2019. Mr. Blunt succeeds Christopher Littlefield whose resignation was effective December 19, 2018.  

Christopher Blunt, age 56, served in a variety of senior leadership positions during the nearly 13 years he spent with New York Life, from July 2004 
to May 2017. During his tenure, Mr. Blunt was the President of New York Life’s $500 billion Investment Group and previously Co-President of the 
Insurance and Agency Group, which included the company’s U.S. Life Operations, Seguros Monterrey New York Life Mexico and AARP Operations. 
Since January 2018, Mr. Blunt has served as a Senior Managing Director and Chief Executive Officer of Blackstone Insurance Solutions. Prior to joining 
New York Life, Mr. Blunt was Chairman and Chief Executive Officer of Giving Capital, Inc., a wealth management solutions provider serving the financial 
institutions marketplace. Mr. Blunt previously spent 14 years in a variety of senior marketing and distribution roles in the investment management 
industry. Mr. Blunt was the Chief Marketing Officer — Americas for Merrill Lynch Investment Managers and President of Mercury Funds Distributors. 
Before working with Merrill Lynch, Mr. Blunt was a Managing Director with Goldman Sachs & Co., as well as the National Sales Manager for Goldman 
Sachs Funds. He is Chair of the Board of Directors of the YMCA of Greater New York. Mr. Blunt received a B.A. in history from the University of 
Michigan and an MBA in finance from The Wharton School at the University of Pennsylvania.  

Mr. Blunt will be eligible to receive a base salary of $800,000 and a target bonus opportunity equal to 200% of his base salary, subject to the 
achievement of criteria to be established by the Board of Directors. Upon a termination without “cause” or by Mr. Blunt for “good reason,” he will be 
entitled to receive severance benefits equal to three times his base salary, acceleration of certain unvested options and eighteen months of benefit 
continuation. In addition, Mr. Blunt will be subject to certain restrictive covenants that apply both during his employment with the Company and for 
certain durations afterwards. In connection with his appointment, the Company’s Board of Directors also approved an initial award of 3.2 million stock 
options, subject to a combination of time and/or performance based vesting, as well as a stretch award of 613,476 options subject to performance based 
vesting. Such award will be made as an inducement grant under the NYSE rules.  

The Company entered into a separation agreement and release with Mr. Littlefield (the “severance agreement”). The severance agreement provides 
Mr. Littlefield with the severance benefits provided for under his prior employment agreement and a one-time payment of $500,000. All of Mr. Littlefield’s 
outstanding stock options were cancelled. As a condition to receiving his severance payments, Mr. Littlefield agreed to continue to be subject to the 
restrictive covenants set forth in his prior employment agreement. The foregoing description of Mr. Littlefield’s severance agreement is qualified in its 
entirety by reference to the full text of the agreement, a copy of which is filed with this report as Exhibit 10.1 and is incorporated by reference herein.  

Item 7.01. Regulation FD Disclosure.  

On December 19, 2018, the Company issued a press release regarding the leadership transition and strategic initiatives. A copy of the press release 
is furnished herewith as Exhibit 99.1 and is incorporated by reference herein.  

In the press release, the Company also announced that its Board of Directors has authorized a share repurchase program of up to $150 million of 
the Company’s outstanding common stock. This program has a two year duration, but may be modified, suspended or terminated at any time by the 
Board of Directors.  

Under the share repurchase program, the Company may repurchase shares from time to time in open market transactions or through privately 
negotiated transactions in accordance with applicable federal securities laws. Repurchases may also be made pursuant to a trading plan under Rule 
10b5-1 of the Securities Exchange Act of 1934, which would permit shares to be repurchased when the Company might otherwise be precluded from doing 
so because of self-imposed trading blackout periods or other regulatory restrictions. The extent to which the Company repurchases its shares, and the 
timing of such repurchases, will depend upon a variety of factors, including market conditions, regulatory requirements and other considerations, as 
determined by the Company. The Company may, in its discretion, begin, suspend or terminate repurchases at any time prior to the program’s expiration, 
without any prior notice, depending on market conditions, availability of funds and other relevant factors.  



 

Item 9.01. Financial Statements and Exhibits.  

(d) Exhibits.  
  
Exhibit No.    Description of Exhibit 

10.1    Separation Agreement and Release between FGL Holdings and Christopher Littlefield, dated as of December 19, 2018 

99.1    Press Release 
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SIGNATURES  

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

  FGL HOLDINGS

Date: December 19, 2018   By:   /s/ Eric L. Marhoun 
    Name:  Eric L. Marhoun
    Title:   Secretary and General Counsel

Section 2: EX-10.1 (EX-10.1) 

Exhibit 10.1 

SEVERANCE AGREEMENT AND RELEASE  

THIS SEVERANCE AGREEMENT AND RELEASE (the “Agreement”) is entered into by and between FGL Holdings, including all of its past and 
present parents, subsidiaries, affiliates and related entities (collectively, the “Employer”), and Christopher J. Littlefield (“Executive”).  

WHEREAS, Executive’s employment with the Employer in accordance with the terms of the Employment Agreement, dated May 6, 2015, between 
the Employer and Executive (the “Employment Agreement”) has terminated, and Executive and the Employer wish to resolve all outstanding matters 
pertaining to Executive’s employment and intend that this termination be accomplished in a positive spirit and in the interest of goodwill between them.  

NOW THEREFORE, in consideration of the promises and covenants contained herein, Executive and the Employer agree as follows:  

1. Conclusion of Executive’s Employment. Executive and Employer hereby mutually agree that Executive’s employment with the Employer will 
terminate, effective as of December 19, 2018 (the “Separation Date”). Effective as of the Separation Date, Executive automatically resigns from (i) any and 
all positions that Executive holds with the Employer and (ii) the Board of Directors of FGL Holdings and all committees thereof (and, if applicable, from the 
board of directors (and any committees thereof) of any affiliate of FGL Holdings) to the extent Executive is then serving thereon. The form of 
acknowledgement of such resignation is set forth on Exhibit A and Executive agrees to execute any documents reasonably required to effectuate the 
foregoing. The Employer will provide Executive with an advance copy of any press release, investor talking points or other materials that the Employer 
intends to use regarding the announcement of Executive’s termination of employment and will consider incorporating any reasonable comments provided 
by Executive with respect to such press release or other materials. Capitalized terms used but not defined herein shall have the meaning set forth in the 
Employment Agreement. Except for the obligations undertaken by the Employer in this Agreement, the Employer shall have no further obligation to 
Executive.  

2. Separation Benefits and IRC Section 409A Compliance.  
  

(i) the Accrued Obligations, payable within thirty (30) day of the Separation Date;  

(ii) an amount equal to $1,100,000 in full satisfaction of Executive’s annual bonus for 2018 (based on actual performance for 2018), 
payable no later than January 31, 2019;  

(iii) $1,288,461.54, payable in a cash lump sum on the first regularly scheduled payroll date of the Employer following the date on which 
this Agreement becomes effective;  

  (a) In exchange for execution of this Agreement, Executive shall be entitled to the following payments and benefits:  



 

(iv) $1,911,538.46, which represents two (2) times the sum of Executive’s Base Salary and Target Bonus, less any amounts payable 
under Paragraph 2(a)(iii) hereof, payable in accordance with the Employer’s normal payroll practices as set forth on Schedule 1 hereto, which 
such schedule incorporates the six (6) month delay of payments in accordance with Section 409A of the Internal Revenue Code;  

(v) Executive acknowledges and agrees that the options held by Executive pursuant to those certain Non-Statutory Stock Option 
Agreements, each dated as of May 15, 2018 (the “Option Agreements”) have no value as of the date hereof. As a gesture of goodwill, the 
Board shall provide Executive with a discretionary, cash lump sum payment of $500,000, payable within sixty (60) days following the 
Separation Date. For the avoidance of doubt, all options issued pursuant to the Option Agreements shall be forfeited as of the Separation 
Date; and  

(vi) A cash payment equal to the actual amount of attorneys’ fees incurred by Executive in connection with the review, negotiation, 
drafting and execution of this Agreement and any related arrangements in an amount of up to $50,000, subject to Executive providing the 
Employer with reasonable documentation of such fees.  

For the avoidance of doubt, (i) the payments set forth in this Agreement will continue to be provided to Executive’s beneficiaries in the event of his 
death and (ii) Executive is not required to secure other employment or otherwise take any actions to mitigate the amount of the payments payable 
hereunder and in no event will any amounts payable to Executive in respect of any future employment or other service with a third party offset or 
otherwise reduce the amounts payable to Executive under this Agreement.      

The parties intend that the payments and benefits to which Executive could become entitled in connection with a termination of employment shall 
comply with or meet an exemption from Section 409A of the Internal Revenue Code. In this regard, notwithstanding anything in this Agreement to the 
contrary, all cash amounts that become payable under this Agreement shall be paid within the “short-term deferral” period described in 
Section 1.409A-l(b)(4) of the Treasury Regulations, shall qualify for the exception for “separation pay” set forth in Section 1.409A-l(b)(9) of the Treasury 
Regulations or another exception, or shall comply with Section 409A of the Internal Revenue Code. Payments subject to Section 409A of the Internal 
Revenue Code that are due upon termination of employment shall be made only upon “separation from service” within the meaning of Section 409A(a)(2)
(A)(i) of the Internal Revenue Code, and shall be subject to the 6-month payment delay described in Section 409A(a)(2)(B)(i) of the Internal Revenue 
Code if Executive is a “specified employee” as described therein. In the event that it is determined that the terms of this Agreement do not comply with 
Section 409A of the Internal Revenue Code, the parties will negotiate reasonably and in good faith to amend the terms of this Agreement so that it 
complies (in a manner that preserves the economic value of the payments and benefits to which Executive may become entitled without material increased 
cost to the Company) so that payments are made within the time period and in a manner permitted by the applicable Treasury Regulations. Executive shall 
be solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on or for the account of Executive in connection with 
this Agreement (including any taxes and penalties under Section 409A of the Code), and neither the Employer or any of its affiliates shall have any 
obligation to indemnify or otherwise hold Executive (or any beneficiary) harmless from any or all of such taxes or penalties.  
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3. Return of Property. Within forty-eight (48) hours of the Separation Date, Executive shall return all Employer property, including all computers, 
blackberries, other personal data devices, phones, credit cards, keys, and other property of the Employer that are in Executive’s possession or control, to 
the Employer on or before the Separation Date and hereby represents compliance with this Paragraph. Specifically, Executive covenants that, no later 
than forty-eight (48) hours following the Separation Date, Executive returned to the Employer, in good order and condition, any and all books, records, 
lists, and other written, typed, printed, or electronically stored material (including, but not limited to, computer disks and customized computer programs), 
or any other information of any kind deemed by the Employer to be confidential and/or proprietary, whether furnished by the Employer, or prepared by 
Executive, that contains any information relating to the business of the Employer, and Executive covenants that Executive has not and will not retain 
copies of those materials, nor will Executive retain electronically stored data containing such information. Notwithstanding anything set forth in this 
Agreement to the contrary, Executive shall be permitted to retain (i) his Employer-provided MacBook Air laptop computer, provided that Executive make 
the computer available to Employer personnel to remove selected Confidential Information and other business-related files from such computer and 
(ii) his list of business and personal contacts that are maintained on the Employer’s servers or other Employer devices.  

4. General Release. Executive hereby irrevocably discharges and releases the Employer, its officers, directors, employees, agents, predecessors, 
successors and assigns, and all other persons, Major Shareholders (as defined below), corporations, partnerships, affiliates, or other entities acting on its 
behalf (collectively, “Released Parties”), from any and all past, present, or future grievances, claims, demands, debts, defenses, actions, or causes of 
action (including, but not limited to, breach of contract, defamation, intentional infliction of emotional distress, harassment, battery, or any other cause of 
action arising under common law, tort, or contract), covenants, contracts, agreements, promises, obligations, damages, or liabilities of whatever kind or 
nature, known or unknown, including, but not limited to, any claim of employment discrimination arising under Title VII of the Civil Rights Act of 1964, 
the Civil Rights Act of 1991, the Americans With Disabilities Act, the Family and Medical Leave Act of 1993 (“FMLA”), 42 U.S.C. §§ 1981, 1985(3), and 
1986, the Employee Retirement Income Security Act of 1974, the Age Discrimination In Employment Act (“ADEA”), and/or any other federal or state 
statute or common law prohibiting employment discrimination that Executive now has, has had, or may have, whether the same be at law, in equity, or 
mixed, in any way arising from or relating to the termination of Executive’s employment with the Company or any other act, omission, failure to act, 
occurrence, or transaction occurring before the date hereof, it being expressly understood by Executive that, by the execution of this Agreement, 
Executive has given the Employer a general release of any and all such claims Executive may have against the Employer. For purposes of this Agreement, 
“Major Shareholders” means Blackstone Tactical Opportunities Fund II, L.P., CC Capital Management LLC, Chinh Chu, Bill Foley, Fidelity National 
Financial, Inc. and their respective affiliates, successors and assigns. This is a general release and Executive expressly acknowledges that this general 
release includes, but is not limited to, any claims arising out of or related to Executive’s employment with the Company and Executive’s separation 
therefrom.  
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By signing this Agreement, Executive expressly acknowledges and represents that: (i) Executive suffered no injuries or occupational diseases 
arising out of or in connection with Executive’s employment with the Employer; (ii) Executive received all wages to which Executive was entitled, 
including all commission payments; (iii) Executive received all leave to which Executive was entitled under the FMLA; and (iv) Executive is not aware of 
any facts or circumstances constituting a violation of the FMLA, the FLSA, or any applicable state wage payment act.  

Executive expressly states, understands, intends, and agrees that, to the fullest extent permitted by law, this Agreement forever precludes Executive 
from bringing, instituting, maintaining, further pursuing, or participating in any lawsuit against the Released Parties for any causes or claims released in 
this Paragraph 4, other than a lawsuit to challenge this Agreement’s compliance with the Older Workers Benefit Protection Act (“OWBPA”). Executive 
represents and agrees that he has not, by himself or on his behalf, instituted, prosecuted, filed, or processed any litigation, claims or proceedings against 
the Released Parties, nor has he encouraged or assisted anyone to institute, prosecute, file, or process any litigation, claims or proceedings against the 
Released Parties. Nothing in this Paragraph 4 shall release or impair (i) any claim or right that may arise after the date of this Agreement; (ii) any vested 
benefits under a 401(k) plan or other Employer benefit plan on or prior to the Separation Date; (iii) any claim or right Executive may have pursuant to 
indemnification, advancement, defense, or reimbursement pursuant to any applicable D&O policies, any similar insurance policies, the Amended and 
Restated Memorandum and Articles of Association, applicable law or otherwise; (iv) any claim which by law cannot be waived; or (v) any rights that 
Executive may have with respect to any investments Executive has made in any funds relating to The Blackstone Group L.P. or any of its affiliates, 
subsidiaries or other related entities. Nothing in this Agreement is intended to prohibit or restrict Executive’s right to file a charge with or participate in a 
charge by the Equal Employment Opportunity Commission, or any other local, state, or federal administrative body or government agency that is 
authorized to enforce or administer laws related to employment; provided that Executive hereby waives the right to recover any monetary damages or 
other relief against any Released Parties; provided, however, that nothing in this Agreement shall prohibit Executive from receiving any monetary award 
to which Executive becomes entitled pursuant to Section 922 of the Dodd-Frank Wall Street Reform and Consumer Protection Act.  

5. [Intentionally Omitted]  

6. Conditions Precedent. The performance by the Employer of the obligations imposed upon it by this Agreement is expressly conditioned upon 
Executive delivering a signed copy of this Agreement to the Employer.  

7. Discovery of New Facts. Executive acknowledges that Executive may, following the date hereof, discover facts different from or in addition to 
what Executive now knows or believes to be true with respect to the matters released herein or set forth herein, and Executive agrees that the release 
contained herein shall be and will remain effective in all respects notwithstanding such different or additional facts. It is intended hereby that Executive 
fully and forever settles and releases all such matters and all claims relative thereto that now exist, may now exist, or heretofore have existed relating to 
Executive’s employment with the Employer.  
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8. Adequate Investigation. Executive represents that Executive has made such investigation of the facts pertaining to this Agreement as Executive 
deems necessary, and in executing this Agreement, Executive assumes the risk of mistake with respect to such facts. This Agreement is intended to be 
final and binding upon Executive, regardless of any claims of mistake.  

9. Protection of Business.  

(a) Covenants. The provisions of Section 9 (Further Covenants) of the Employment Agreement are hereby incorporated into this Agreement 
and shall continue to apply in accordance with their terms.  

(b) Non-Disparagement.  

(i) Executive shall not disparage, portray in a negative light or make any statement which would be harmful to, or lead to unfavorable 
publicity for, the Employer, or any of its current or former directors, officers or employees, including, without limitation, in any and all 
interviews, oral statements, written materials, electronically displayed materials and materials or information displayed on internet or internet-
related sites; provided, however, that this paragraph does not apply to the extent Executive is making truthful statements when required by 
law or by order of a court or other legal body having jurisdiction or when responding to a written inquiry from any governmental or 
regulatory organization.  

(ii) Employer shall instruct (A) Blackstone Tactical Opportunities Fund II, L.P., CC Capital Management LLC and Fidelity National 
Financial, Inc. and (B) Employer’s senior officers and directors not to, disparage, portray in a negative light, or make any statement which 
would be harmful to or lead to unfavorable publicity for, Executive, including, without limitation, in any and all interviews, oral statements, 
written materials, electronically displayed materials and materials or information displayed on internet or internet-related sites; provided, 
however, that this paragraph does not apply to the extent the Employer or any other person or entity listed in this paragraph is making 
truthful statements when required by law or by order of a court or other legal body having jurisdiction or when responding to a written 
inquiry from any governmental or regulatory organization.  

(c) Remedies. Executive acknowledges that Employer will suffer irreparable injury should Executive breach any of the provisions of this 
Paragraph 9, including those provisions incorporated by reference into this Paragraph 9. Employer shall be entitled to injunctive or other equitable 
relief because of irreparable injury and damage caused by a breach of this Paragraph 9, including any provision incorporated by reference into this 
Paragraph 9. The existence of this right shall not preclude any other rights or remedies at law or in equity that Employer may have, including 
monetary relief. This right to injunctive relief shall include the right to both preliminary and permanent injunctions, without the necessity of 
Employer posting any bond. Executive waives the right to assert a breach of contract or other alleged wrong by Employer, other than an alleged 
breach by the Employer of its obligations under Section 8(a) (Death or Disability), 8(c) (Involuntary Termination without Cause, or Termination with 
Good Reason), or 9(g) (Non-Disparagement) of the Employment Agreement, as a defense to a claimed violation of any provision of this Paragraph 9 
or provision incorporated by reference into this Paragraph 9.  
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(d) Whistleblower Protection. Notwithstanding anything to the contrary contained herein, no provision of this Agreement shall be 
interpreted so as to impede the Executive (or any other individual) from reporting possible violations of federal law or regulation to any 
governmental agency or entity, including, but not limited to, the Department of Justice, the Securities and Exchange Commission, Congress, and 
any agency Inspector General, or making other disclosures under the whistleblower provisions of federal law or regulation. The Executive does not 
need the prior authorization of the Employer to make any such reports or disclosures and the Executive shall not be required to notify the Employer 
that such reports or disclosures have been made.  

10. Fully-Inclusive Agreement. Executive represents that Executive has not relied on any other oral or written representations of any kind made by 
any person in connection with Executive’s decision to sign this Agreement. This Agreement contains the entire agreement between Executive and the 
Employer with regard to the matters set forth herein, and this Agreement supersedes any and all prior agreements, contracts, understandings, 
discussions, or negotiations, whether oral or written, express or implied, between the parties with respect to the subject matter hereof, except for the 
provisions of the Employment Agreement which survive in accordance with its terms.  

11. Binding Agreement. This Agreement is binding upon and for the benefit of Executive and his heirs, executors, administrators, and successors, 
wherever the context requires or admits.  

12. No Transfer of Rights. Executive represents that Executive has not assigned or transferred, or purported to assign or transfer, to any person, 
firm, corporation, or other entity whatsoever any of the claims, demands, or causes of action released in Paragraph 4. Executive agrees to indemnify and 
hold harmless the Employer against any claim, demand, debt, obligation, liability, cost, expense, right of action, or cause of action based on, arising out 
of, or connected with any such transfer or assignment, or purported transfer or assignment, including attorneys’ fees.  

13. No Admission of Liability. This Agreement is not intended to be, nor will it be alleged to constitute, evidence or an admission by the Employer 
of any liability, omission, or wrongdoing of any kind whatsoever, nor shall this Agreement be offered or received into evidence or otherwise filed or 
lodged in any proceeding against the Employer, except as may be necessary to prove the terms of this Agreement or to enforce the same.  

14. Severability and Reformation. If any provision or any portion of any provision of this Agreement is held to be invalid or unenforceable, the 
parties hereto expressly agree and authorize the court to modify or sever such provision or portion thereof so as to render such provision valid and 
enforceable to the maximum extent lawfully permissible.  

15. Miscellaneous. This Agreement embodies the entire agreement and understanding between the parties hereto with respect to the subject 
matters hereof and may not be changed, waived, discharged, or terminated unless agreed to by both parties and only by an instrument in writing, signed 
by both parties. The use of any tense or conjugation includes all tenses and conjugations. This Agreement shall be construed in accordance with and 
governed by the laws of the State of Iowa, without reference to the principles of conflicts of laws.  
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16. Cooperation With Employer. Executive agrees that he will cooperate with the Employer, its agents, and its attorneys with respect to any matters 
in which Executive was involved during Executive’s employment with the Employer or about which Executive has information, and will provide upon 
request from the Employer all such information or information about any such matter.  

17. Enforcement. The provisions set forth in Sections 9(m) and 10 of the Employment Agreement regarding injunctive relief and arbitration are 
hereby incorporated by reference and shall apply for purposes of this Agreement.  

18. Effectiveness. Executive’s execution of this Agreement is effective as of the date set forth below and is not subject to revocation; provided that 
this Agreement shall be terminated and void ab initio and Executive’s automatic resignation in Paragraph 1 shall not be given effect if this Agreement is 
not validly approved by the Employer on or before December 19, 2018.  

[Signature Page Follows]  
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IN WITNESS WHEREOF, the parties have executed this Agreement with the intention of making this a document under seal.  

THIS IS A KNOWING AND VOLUNTARY WAIVER AND RELEASE OF ALL LEGAL CLAIMS THAT EXECUTIVE MAY POSSESS. EXECUTIVE IS 
INSTRUCTED TO READ THE AGREEMENT CAREFULLY BEFORE SIGNING.  
  
/s/ Christopher J. Littlefield      

Christopher J. Littlefield    Date: December 19, 2018 

FGL HOLDINGS   

By: /s/ Eric Marhoun      

Name: Eric Marhoun 
Title: Executive Vice President, General 
Counsel and Secretary   

Date: December 19, 2018 



  

EXHIBIT A  

Resignation Acknowledgement Letter  

December 19, 2018  

The undersigned hereby confirms that he irrevocably resigned from any and all positions he may have held as an officer, director or manager of 
FGL Holdings and any of its subsidiaries and affiliates (the “Company Group”), effective as of December 19, 2018. The undersigned’s resignation is 
irrevocable and is effective without the need for acceptance or any further action by any member of the Company Group.  
  

  

Name: Christopher J. Littlefield 
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SCHEDULE 1  

Payment Schedule  

The payments referenced in Section 2(a)(iv) of the Agreement shall be paid to Executive as follows:  

1. June 27, 2019: $984.615.36  

2. July 11, 2019: $123,076.92  

3. July 25, 2019: $123,076.92  

4. August 8, 2019: $123,076.92  

5. August 22, 2019: $123,076.92  

6. September 5, 2019: $123,076.92  

7. September 19, 2019: $123,076.92  

8. October 3, 2019: $123,076.92  

9. October 17, 2019: $65,384.66  

Section 3: EX-99.1 (EX-99.1) 

Exhibit 99.1 

FGL Holdings Announces Leadership Transition and Strategic Initiatives to  
Enhance Shareholder Value  

Christopher Blunt Named Chief Executive Officer  

Jonathan Bayer Appointed Head of Corporate Development and Strategy  

$150 Million Share Repurchase Program  

New Quarterly Cash Dividend Policy of $0.01 Per Share  

$15 Million Cost Reduction Program to be Implemented  

DES MOINES, Iowa – December 19, 2018 – FGL Holdings (NYSE: FG) (the “Company” or “F&G”), a leading provider of annuities and life insurance, 
today announced that Christopher Blunt has been appointed as President and Chief Executive Officer succeeding Christopher Littlefield. Additionally, 
the Company introduced a number of actions designed to enhance shareholder value, including additions to the Company’s leadership team, a new share 
repurchase program, a quarterly dividend and a cost reduction program.  

“These initiatives exemplify our commitment to deliver shareholder value and execute on our strategic priorities to accelerate growth, enhance return on 
equity and maximize earnings,” said Chinh E. Chu, Co-Executive Chairman. “On behalf of the Board, I thank Mr. Littlefield for his leadership and 
dedication to the Company and we wish him well in his future endeavors. Since joining in 2014, Mr. Littlefield has led F&G through an important 
transition, and we are well positioned for future growth.”  

Mr. Littlefield said, “It has been a privilege to lead the Company over the past four years and I am confident that FGL Holdings is well positioned for the 
future with the recent rating upgrades, strong sustained financial performance and increased growth momentum.”  

Mr. Chu continued, “We are thrilled to have Mr. Blunt join F&G as Chief Executive Officer. Mr. Blunt has a bold leadership style, strong operational 
expertise, deep experience with distribution and a demonstrated track record of serving the evolving needs of policyholders within the regulatory 
landscape in which we operate. I am confident that he is the right person to take the Company to the next level.”  

“I am extremely excited to lead F&G going forward as its new Chief Executive Officer,” said Mr. Blunt. “I look forward to working alongside the existing 
management team and the Board as we continue to build on its success. The demand for retirement income is vast and expected to grow, and F&G, along 
with its strategic distribution partners, is well positioned to help policyholders meet their needs in preparing for a sustainable and comfortable retirement. 
In addition, we are committed to executing on our strategic priorities and driving both organic and inorganic growth for the benefit of FGL Holdings’ 
employees, policyholders, and shareholders.”  

Bennett Goodman, Chairman of Blackstone Insurance Solutions and Chairman/Co-Founder of GSO, said, “This is an exciting opportunity for Chris Blunt 
and F&G. We are committed to the success of F&G and having such a talented insurance executive take the Company to the next level is a win-win for 
both organizations.”  

Head of Corporate Development and Strategy  

FGL Holdings also announced the appointment of Jonathan Bayer to the newly-created role of Head of Corporate Development and Strategy. In this role, 



Mr. Bayer will direct the Company’s M&A and corporate strategy and oversee the execution of acquisitions. Mr. Bayer joins F&G from RBC Capital 
Markets, where he was Managing Director and Head of U.S. Insurance Investment Banking. Mr. Bayer has worked closely with the Company in the 
evaluation of a number of transactions and advised CF Corporation on its acquisition of Fidelity & Guaranty Life in 2017.  



 

Mr. Bayer said, “Executing a disciplined acquisition strategy is an important element of the F&G thesis, and I look forward to leading this effort in 
collaboration with our management team and the Board.”  

Share Repurchase Program  

FGL Holdings’ Board of Directors has authorized a share repurchase program of up to $150 million of the Company’s outstanding common stock. This 
program will expire on December 15, 2020, and may be modified at any time. Under the share repurchase program, FGL Holdings may repurchase shares 
from time to time in open market transactions or through privately negotiated transactions in accordance with applicable federal securities laws.  

Repurchases may also be made pursuant to a trading plan under Rule 10b5-1 of the Securities Exchange Act of 1934. The extent to which the Company 
repurchases its shares, and the timing of such repurchases, will depend upon a variety of factors, including market conditions, regulatory requirements 
and other considerations, as determined by the Company.  

Quarterly Cash Dividend  

The Company’s Board of Directors has also approved the implementation of a quarterly cash dividend of $0.01 per share of Company common stock, 
beginning in the first quarter of fiscal year 2019. The dividend equates to $0.04 per share on a full-year basis.  

Cost Reduction Program  

Following a strategic review, FGL Holdings announced a new cost reduction program that is expected to generate approximately $15 million of annualized 
expense savings once completed. A portion of these savings will be reinvested in strategic growth initiatives in 2019, including new capabilities and 
resources to enter the independent broker dealer and bank channels. With the Company’s recent ratings upgrade to A- by A.M. Best, F&G sees 
significant growth opportunities in both of these channels, as well as further growth within its core IMO channel.  

About Christopher Blunt  

Christopher Blunt served in a variety of senior leadership positions during the nearly 13 years he spent with New York Life. During his tenure, Mr. Blunt 
was the President of New York Life’s $500 billion Investment Group and previously Co-President of the Insurance and Agency Group, which included the 
company’s U.S. Life Operations, Seguros Monterrey New York Life Mexico and AARP Operations. Since January 2018, Mr. Blunt has served as a Senior 
Managing Director and Chief Executive Officer of Blackstone Insurance Solutions. Prior to joining New York Life, Mr. Blunt was Chairman and Chief 
Executive Officer of Giving Capital, Inc., a wealth management solutions provider serving the financial institutions marketplace. Mr. Blunt previously 
spent 14 years in a variety of senior marketing and distribution roles in the investment management industry. Mr. Blunt was the Chief Marketing Officer -
Americas for Merrill Lynch Investment Managers and President of Mercury Funds Distributors. Before working with Merrill Lynch, Mr. Blunt was a 
Managing Director with Goldman Sachs & Co., as well as the National Sales Manager for Goldman Sachs Funds. He is Chair of the Board of Directors of 
the YMCA of Greater New York. Mr. Blunt received a B.A. in history from the University of Michigan and an MBA in finance from The Wharton School 
at the University of Pennsylvania.  

About Jonathan Bayer  

Jonathan Bayer has more than 20 years of experience in insurance investment banking, where he has focused on M&A advisory and capital raising 
transactions. Over his career, Mr. Bayer has advised a number of leading Annuity and Life insurers, including FGL Holdings. Mr. Bayer previously led 
the U.S. insurance practice at RBC Capital Markets. Prior to joining RBC in 2011, he worked in a similar capacity at UBS in New York and Deutsche Bank 
in London. Mr. Bayer received a B.A. in economics from Washington and Lee University.  
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About FGL Holdings  

FGL Holdings, an insurance holding company, helps middle-income Americans prepare for retirement. Through its subsidiaries, the Company is a leading 
provider of annuity and life insurance products. FGL Holdings, domiciled in the Cayman Islands, trades on the New York Stock Exchange under the ticker 
symbol FG. For more information, please visit www.fglife.bm.  

Forward Looking Statements  

“Safe Harbor” Statement Under the Private Securities Litigation Reform Act of 1995: This document contains, and certain oral statements made by our 
representatives from time to time may contain, forward-looking statements. Such statements are subject to risks and uncertainties that could cause actual 
results, events and developments to differ materially from those set forth in, or implied by, such statements. These statements are based on the beliefs 
and assumptions of FGL Holdings’ management and the management of FGL Holdings’ subsidiaries (including target businesses). Forward-looking 
statements are generally identifiable by use of the words “believes,” “expects,” “intends,” “anticipates,” “plans,” “seeks,” “estimates,” “projects,” 
“may,” “will,” “could,” “might,” or “continues” or similar expressions. Factors that could cause actual results, events and developments to differ include, 
without limitation: the accuracy of FGL Holdings’ assumptions and estimates; FGL Holdings’ and its insurance subsidiaries’ ability to maintain or 
improve financial strength ratings; FGL Holdings’ ability to manage its business in a highly regulated industry; regulatory changes or actions; the impact 
of FGL Holdings’ reinsurers failing to meet their assumed obligations; restrictions on FGL Holdings’ ability to use captive reinsurers; the impact of 
interest rate fluctuations; changes in the federal income tax laws and regulations; litigation (including class action litigation), enforcement investigations 
or regulatory scrutiny; the performance of third parties; the loss of key personnel; telecommunication, information technology and other operational 
systems failures; the continued availability of capital; new accounting rules or changes to existing accounting rules; general economic conditions; FGL 
Holdings’ ability to protect its intellectual property; the ability to maintain or obtain approval of the Iowa Insurance Department and other regulatory 
authorities as required for FGL Holdings’ operations; FGL Holdings’ ability to successfully acquire new companies and integrate such acquisitions; and 
other factors discussed in FGL Holdings’ most recent Annual Report on Form 10-K for the year ended December 31, 2017, and its Quarterly Reports on 
Form 10-Q, which can be found at the U.S. Security and Exchange Commission’s website www.sec.gov.  

All forward-looking statements described herein are qualified by these cautionary statements and there can be no assurance that the actual results, 
events or developments referenced herein will occur or be realized. FGL Holdings does not undertake any obligation to update or revise forward-looking 
statements to reflect changed assumptions, the occurrence of unanticipated events or changes to future operation results, except as required by law.  

Investor Contact  
Diana J. Hickert-Hill  
FGL Holdings  
410-487-0992  

Media Contact  
Jonathan Keehner / Julie Oakes / Tim Ragones  
Joele Frank, Wilkinson Brimmer Katcher  
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