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

(e)

Equity Agreements

On September 16, 2014, the Compensation Committee (the “Compensation Committee”) of the Board of Directors of HC2 Holdings, Inc. (the
“Company”) approved the forms of award agreements to be used in connection with the grant of awards of nonqualified stock options and restricted stock to
the Company’s employees, officers, directors, consultants and advisors pursuant to the HC2 Holdings, Inc. 2014 Omnibus Equity Award Plan (the “Plan”).
The Plan was approved at the Annual Meeting of Stockholders on June 12, 2014.

The form of Non-Qualified Stock Option Agreement provides a participant the right to purchase shares of the Company’s common stock, par value
$0.001 per share (“Common Stock”), during a period of up to ten years from the grant date at a price per share not less than the fair market value of the
Common Stock on the grant date. The stock option vests in accordance with a vesting schedule to be determined by the Compensation Committee at the time
of grant. Subject to specified exceptions, unvested options are forfeited in the event of the participant’s termination of employment. Options that are vested at
the time of a participant’s termination of employment may be exercisable for a period of time after such termination, with the ability to so exercise and the
period of such exercise depending on the reason for the termination.

The form of Restricted Stock Agreement provides a participant the right to receive shares of Common Stock at such time as the restricted stock vests,
with the vesting schedule to be determined by the Compensation Committee at the time of grant. Subject to specified exceptions, unvested awards are
forfeited in the event of the participant’s termination of employment. Participants have the right to vote the shares of Common Stock that are subject to the
award. Dividend equivalents, if any, are accrued and are paid without interest at such time that the participant’s restricted stock vests.

The foregoing descriptions of the award agreements are each qualified in their entirety by reference to the Form of Non-Qualified Stock Option
Agreement and the Form of Restricted Stock Agreement, which are attached as Exhibits 10.1 and 10.2, respectively, to this Current Report on Form 8-K and
are incorporated herein by reference.

 
Item  7.01. Regulation FD Disclosure

On September 22, 2014, the Company issued a press release announcing that it has extended the expiration time of its previously announced tender
offer for all of the outstanding shares of common stock of Schuff International, Inc. that it does not already own to September 29, 2014 at 5:00 PM, New York
City Time, unless further extended. The Company also announced that it has irrevocably waived the Financing Condition described in the Offer to Purchase
related to the tender offer. A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

The information set forth in this Item 7.01 of this Current Report on Form 8-K and Exhibit 99.1 is being furnished pursuant to Item 7.01 of Form 8-K
and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that
section, nor shall it be deemed incorporated by reference into any of the Company’s filings under the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended, whether made before or after the date hereof and regardless of any general incorporation language in such filings, except
to the extent expressly set forth by specific reference in such a filing. The filing of this Item 7.01 of this Current Report on Form 8-K shall not be deemed an
admission as to the materiality of any information herein that is required to be disclosed solely by reason of Regulation FD.

 
Item  9.01. Financial Statements and Exhibits.
 
Exhibit

No.   Description

10.1   Form of Non-Qualified Stock Option Award Agreement (Filed herewith).

10.2   Form of Restricted Stock Award Agreement (Filed herewith).

99.1   Press Release of the Company, dated September 22, 2014. (Filed herewith)



SIGNATURE

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.
 

  

HC2 Holdings, Inc.
(Registrant)

Date: September 22, 2014   By:  /s/ Andrea L. Mancuso
  Name: Andrea L. Mancuso
  Title:  Acting General Counsel & Corporate Secretary



Exhibit 10.1
HC2 HOLDINGS, INC.

2014 OMNIBUS EQUITY AWARD PLAN

EMPLOYEE NONQUALIFIED OPTION AWARD AGREEMENT

THIS NONQUALIFIED OPTION AWARD AGREEMENT (the “Agreement”), is made, effective as of [insert date] (the “Date of Grant”), between
HC2 Holdings, Inc. (the “Company”), and [insert name] (the “Participant”).

R E C I T A L S:

WHEREAS, the Company has adopted the HC2 Holdings, Inc. 2014 Omnibus Equity Award Plan (the “Plan”), pursuant to which Options may be
granted; and

WHEREAS, the Compensation Committee of the Board of Directors of the Company has determined that it is in the best interests of the Company and
its stockholders to grant to the Participant an Option as provided herein and subject to the terms set forth herein.

NOW THEREFORE, for and in consideration of the premises and the covenants of the parties contained in this Agreement, and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto, for themselves, their successors and assigns, hereby agree as follows:
 
1. Grant of Option.
 

 

(a) Grant. The Company hereby grants to the Participant an Option (the “Option”) to purchase [insert number] shares of Common Stock (such
shares, the “Option Shares”), on the terms and conditions set forth in this Agreement and as otherwise provided in the Plan. The Option is not
intended to qualify as an Incentive Stock Option. The Exercise Price, being the price at which the Participant shall be entitled to purchase the
Option Shares upon the exercise of all or any portion of the Option, shall be $ [insert price] per Option Share.

 

 

(b) Incorporation by Reference, Etc. The provisions of the Plan are hereby incorporated herein by reference. Except as otherwise expressly set forth
herein, this Agreement shall be construed in accordance with the provisions of the Plan and any capitalized terms not otherwise defined in this
Agreement shall have the definitions set forth in the Plan. In the event of a conflict between the Plan and this Agreement, the terms and
conditions of the Plan shall govern. The Committee shall have final authority to interpret and construe the Plan and this Agreement and to make
any and all determinations under them, and its decision shall be binding and conclusive upon the Participant and his legal representative in
respect of any questions arising under the Plan or this Agreement.

 
2. Vesting. Except as may otherwise be provided herein (or as otherwise provided in an employment, consulting or other written agreement between the

Participant and the Company or any of its Subsidiaries), subject to the Participant’s continued employment with the Company or a Subsidiary, the
Option shall become vested and exercisable with respect to [insert percentage] (XX%) of the Option Shares on each of the [insert applicable



 
anniversaries] anniversaries of the [insert vesting commencement date] (each such date, a “Vesting Date”). Any fractional Option Shares resulting
from the application of the vesting schedule shall be aggregated and the Option Shares resulting from such aggregation shall vest on the final Vesting
Date.

 
3. Transferability. The Option may not be assigned, alienated, pledged, attached, sold, gifted, loaned or otherwise transferred or encumbered by the

Participant other than by will or by the laws of descent and distribution, pursuant to a qualified domestic relations order or as otherwise permitted under
of the Plan. In the event of the Participant’s death, the Option shall thereafter be exercisable (to the extent otherwise exercisable hereunder) only by the
Participant’s executors or administrators. In addition, the Participant agrees to comply with any written holding requirement policy adopted by the
Company for employees.

 
4. Termination of Employment. Except as otherwise provided below (or as otherwise provided in an employment, consulting or other written agreement

between the Participant and the Company or any of its Subsidiaries), if the Participant’s employment or service with the Company or any Subsidiary, as
applicable, terminates for any reason, then the unvested portion of the Option shall be cancelled immediately and the Participant shall immediately
forfeit any rights to the Option Shares subject to such unvested portion.

 
5. Expiration.
 
 (a) In no event shall all or any portion of the Option be exercisable after the tenth anniversary of the Date of Grant (the “Option Period”).
 

 

(b) Except as otherwise provided in an employment, consulting or other written agreement between the Participant and the Company or any of its
Subsidiaries, if the Participant’s employment or service with the Company and all Subsidiaries is terminated (i) by the Company or its
Subsidiaries without Cause the Option shall expire on the earlier of the last day of the Option Period or the date that is 90 days after the date of
such termination, or (ii) by the Participant for any reason other than at a time when grounds to terminate the Participant’s employment for Cause
exist, the Option shall expire on the earlier of the last day of the Option Period or the date that is 30 days after the date of such termination. In the
event of a termination described in this subsection (b), the Option shall remain exercisable by the Participant until its expiration only to the extent
the Option was exercisable at the time of such termination.

 

 

(c) Except as otherwise provided in an employment, consulting or other written agreement between the Participant and the Company or any of its
Subsidiaries, if the Participant dies or is terminated on account of Disability prior to the end of the Option Period and while still in the employ or
service of the Company or a Subsidiary, the Option shall remain exercisable by the Participant or his or her beneficiary, as applicable, until the
earlier of the last day of the Option Period or the date that is one year after the date of death or termination on account of Disability of the
Participant, as applicable. In the event of a termination described in this subsection (c), the Option shall remain exercisable by the Participant
until its expiration only to the extent the Option was exercisable at the time of such termination.
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(d) If the Participant ceases employment or service of the Company or any of its Subsidiaries due to a termination for Cause or a termination by the

Participant for any reason at a time when grounds to terminate the Participant’s employment for Cause exist, the Option (including any vested
portion of the Option) shall expire immediately upon such cessation of employment or service.

 
6. Method of Exercise.
 

 
(a) Options which have become exercisable may be exercised by delivery of a duly executed written notice of exercise to the Company at its

principal business office using such form(s) as may be required from time to time by the Company. The Participant may obtain such form(s) by
contacting the Acting General Counsel at the address set forth in Section 9(a) below.

 

 
(b) No Option Shares shall be delivered pursuant to any exercise of the Option until payment in full of the Exercise Price therefor is received by the

Company in accordance with Section 7(d) of the Plan and the Participant has paid to the Company an amount equal to any federal, state, local
and non-U.S. income and employment taxes required to be withheld.

 

 

(c) Subject to applicable law, the Exercise Price and applicable tax withholding shall be payable by (i) cash or cash equivalents (including certified
check or bank check or wire transfer of immediately available funds), (ii) if approved by the Committee, tendering previously acquired Common
Stock (either actually or by attestation) valued at their then Fair Market Value, (iii) if approved by the Committee, a “net exercise” procedure
effected by withholding the minimum number of Option Shares otherwise deliverable in respect of an Option that are needed to pay for the
Exercise Price and all applicable required withholding taxes, and (iv) such other method which is approved by the Committee. Any fractional
shares of Common Stock shall be settled in cash.

 
7. Rights as a Shareholder. The Participant shall not be deemed for any purpose to be the owner of any Option Shares unless, until and to the extent that

(i) this Option shall have been exercised pursuant to its terms, (ii) the Company shall have issued and delivered to the Participant the Option Shares,
and (iii) the Participant’s name shall have been entered as a shareholder of record with respect to such Option Shares on the books of the Company.

 
8. Tax Withholding. The exercise of the Option (or any portion thereof) shall be subject to the Participant satisfying any applicable federal, state, local

and foreign tax withholding obligations. The Company shall have the power and the right to deduct or withhold from all amounts payable to the
Participant in connection with the Option or otherwise, or require the Participant to remit to the Company, an amount sufficient to satisfy any applicable
taxes required by law. In addition, the Committee may, in its sole discretion, permit the Participant to satisfy, in whole or in part, the foregoing
withholding liability by (A) the delivery of shares of Common Stock (which are not subject to any pledge or other security interest and which would not
result in adverse accounting to the Company) owned by the Participant having a Fair Market Value equal to such withholding liability or (B) having the
Company withhold from the number of Option Shares otherwise issuable or deliverable pursuant to the exercise of the Option Shares a number of
shares with a Fair Market Value equal to such
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withholding liability (but no more than the minimum required statutory withholding liability). The obligations of the Company under this Agreement
will be conditional on such payment or arrangements, and the Company will, to the extent permitted by law, have the right to deduct any such
withholding taxes from any payment of any kind otherwise due to the Participant.

 
9. Miscellaneous.
 
 (a) Notices. All notices, demands and other communications provided for or permitted hereunder shall be made in writing and shall be by registered

or certified first-class mail, return receipt requested, telecopier, courier service or personal delivery:

if to the Company:

HC2 Holdings, Inc.
460 Herndon Parkway
Suite 150
Herndon, VA 20170
Facsimile: 703-650-4295
Attention: General Counsel

if to the Participant, at the Participant’s last known address on file with the Company.

All such notices, demands and other communications shall be deemed to have been duly given when delivered by hand, if personally delivered; when
delivered by courier, if delivered by commercial courier service; five business days after being deposited in the mail, postage prepaid, if mailed; and
when receipt is mechanically acknowledged, if telecopied.

 

 

(b) Clawback/Forfeiture. If the Participant receives any amount in excess of what the Participant should have received with respect to the Option
Shares for any reason (including without limitation by reason of a financial restatement, mistake in calculations or other administrative error),
then the Participant shall be required to repay any such excess amount to the Company upon 30 days prior written demand by the Committee. To
the extent required by applicable law (including without limitation Section 304 of the Sarbanes Oxley Act and Section 954 of the Dodd Frank
Act), the Option Shares shall be subject to any required clawback, forfeiture or similar requirement.

 
 (c) Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other

provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by law.
 

 
(d) No Rights to Service. Nothing contained in this Agreement shall be construed as giving the Participant any right to be retained, in any position as

an employee, consultant or director of the Company or its Affiliates or shall interfere with or restrict in any way the rights of the Company or its
Affiliates, which are hereby expressly reserved, to remove, terminate or discharge the Participant at any time for any reason whatsoever.
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 (e) Bound by Plan. By signing this Agreement, the Participant acknowledges that he has received a copy of the Plan and has had an opportunity to
review the Plan and agrees to be bound by all the terms and provisions of the Plan.

 

 
(f) Beneficiary. The Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the

Committee and may, from time to time, amend or revoke such designation. If no designated beneficiary survives the Participant, the executor or
administrator of the Participant’s estate shall be deemed to be the Participant’s beneficiary.

 
 (g) Successors. The terms of this Agreement shall be binding upon and inure to the benefit of the Company, its successors and assigns, and the

Participant and the beneficiaries, executors, administrators, heirs and successors of the Participant.
 
 (h) Section 409A. The Option is intended to be exempt from or comply with Section 409A of the Code and this Agreement shall be interpreted

consistent therewith. This Agreement is subject to Section 15(t) of the Plan.
 

 

(i) Electronic Delivery. By executing this Agreement, the Participant hereby consents to the electronic delivery of prospectuses, annual reports and
other information required to be delivered by Securities and Exchange Commission rules. This consent may be revoked in writing by the
Participant at any time upon three business days’ notice to the Company, in which case subsequent prospectuses, annual reports and other
information will be delivered in hard copy to the Participant.

 

 

(j) Securities Laws. The Participant agrees that the obligation of the Company to issue Option Shares shall also be subject, as conditions precedent,
to compliance with applicable provisions of the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, state
securities or corporation laws, rules and regulations under any of the foregoing and applicable requirements of any securities exchange upon
which the Company’s securities shall be listed.

 

 
(k) Entire Agreement. This Agreement and the Plan contain the entire agreement and understanding of the parties hereto with respect to the subject

matter contained herein and supersede all prior communications, representations and negotiations in respect thereto. No change, modification or
waiver of any provision of this Agreement shall be valid unless the same be in writing and signed by the parties hereto.

 

 
(l) Governing Law. This Agreement shall be construed and interpreted in accordance with the laws of the State of Delaware without regard to

principles of conflicts of law thereof, or principals of conflicts of laws of any other jurisdiction which could cause the application of the laws of
any jurisdiction other than the State of Delaware.

 
 (m) Headings. The headings of the Sections hereof are provided for convenience only and are not to serve as a basis for interpretation or construction,

and shall not constitute a part, of this Agreement.
 

 (n) Signature in Counterparts. This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if the
signatures thereto and hereto were upon the same instrument.
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IN WITNESS WHEREOF, the Company and the Participant have executed this Agreement as set forth below.
 
HC2 Holdings, Inc.

 

By:   

Title:   

 
[insert name of Participant]
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Exhibit 10.2
HC2 HOLDINGS, INC.

2014 OMNIBUS EQUITY AWARD PLAN

RESTRICTED STOCK AWARD AGREEMENT

THIS RESTRICTED STOCK AWARD AGREEMENT (the “Agreement”), is made, effective as of [insert date] (hereinafter the “Date of Grant”),
between HC2 Holdings, Inc. (the “Company”), and [insert name] (the “Participant”).

RECITALS:

WHEREAS, the Company has adopted the HC2 Holdings, Inc. 2014 Omnibus Equity Award Plan (the “Plan”), pursuant to which awards of Restricted
Stock may be granted; and

WHEREAS, the Compensation Committee of the Board of Directors of the Company has determined that it is in the best interests of the Company and
its stockholders to grant to the Participant an award of Restricted Stock as provided herein and subject to the terms set forth herein.

NOW THEREFORE, for and in consideration of the premises and the covenants of the parties contained in this Agreement, and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the parties hereto, for themselves, their successors and assigns, hereby agree as follows:
 
1. Grant of Restricted Stock. The Company hereby grants on the Date of Grant to the Participant a total of [insert number] shares of Restricted Stock (the

“Restricted Shares”), on the terms and conditions set forth in this Agreement and as otherwise provided in the Plan. The Restricted Shares shall vest in
accordance with Section 3 hereof.

 
2. Incorporation by Reference, Etc. The provisions of the Plan are hereby incorporated herein by reference. Except as otherwise expressly set forth herein,

this Agreement shall be construed in accordance with the provisions of the Plan and any capitalized terms not otherwise defined in this Agreement shall
have the definitions set forth in the Plan. In the event of a conflict between the Plan and this Agreement, the terms and conditions of the Plan shall
govern. The Committee shall have final authority to interpret and construe the Plan and this Agreement and to make any and all determinations under
them, and its decision shall be binding and conclusive upon the Participant and his legal representative in respect of any questions arising under the
Plan or this Agreement.

 
3. Terms and Conditions.
 

 

(a) Vesting and Forfeiture. The Restricted Shares subject thereto shall be one hundred percent (100%) unvested as of the Date of Grant. Except as
otherwise provided in the Plan and this Agreement (or as otherwise provided in an employment, consulting or other written agreement between
the Participant and the Company or any of its Subsidiaries), the Restricted Shares shall vest and become non-forfeitable on the [ insert
applicable anniversary ] of the [ insert vesting commencement date ] (the “Vesting Date”), contingent upon the Participant’s continued service
to the Company through the Vesting Date.



 

(b) Transfer Restrictions; Holding Requirement. Prior to the Vesting Date, the Restricted Shares granted hereunder may not be sold, pledged, loaned,
gifted or otherwise transferred (other than by will or the laws of descent and distribution) and may not be subject to lien, garnishment, attachment
or other legal process. In addition, the Participant agrees to comply with any written holding requirement policy adopted by the Company for
employees.

 

 

(c) Issuance. The Restricted Shares shall be issued by the Company and shall be registered in the Participant’s name on the stock transfer books of
the Company promptly after the date hereof in book-entry form, subject to the Company’s directions at all times prior to the date the Restricted
Shares vest. As a condition to the receipt of the Restricted Shares, the Participant shall at the request of the Company deliver to the Company one
or more stock powers, duly endorsed in blank, relating to the Restricted Shares. The Committee may cause a legend or legends to be put on any
stock certificate relating to the Restricted Shares to make appropriate reference to such restrictions as the Committee may deem advisable under
the Plan or as may be required by the rules, regulations, and other requirements of the Securities and Exchange Commission, any exchange that
lists the Restricted Shares, and any applicable federal or state laws.

 

 

(d) Effect of Termination of Service. Except as otherwise provided below (or as otherwise provided in an employment, consulting or other written
agreement between the Participant and the Company or any of its Subsidiaries), if the Participant’s employment with the Company terminates
prior to the Vesting Date for any reason, the Restricted Shares shall be forfeited without consideration to the Participant on the date of termination
of service.

 

 

(e) Rights as a Stockholder; Dividends. The Participant shall be the record owner of the Restricted Shares unless and until such shares are forfeited
pursuant to Section 3(d) hereof or sold or otherwise disposed of, and as record owner shall be entitled to all rights of a common stockholder of
the Company, including, without limitation, voting rights, if any, with respect to the Restricted Shares; provided, that any cash or in-kind
dividends paid with respect to unvested Restricted Shares shall be withheld by the Company and shall be paid to the Participant, without interest,
only when, and if, such Restricted Shares shall become vested.

 

 

(f) Taxes and Withholding. The Participant shall be responsible for all income taxes payable in respect of the Restricted Shares. Upon the vesting of
the Restricted Shares, the Participant shall be required to pay to the Company, and the Company shall have the right and is hereby authorized to
withhold any cash, shares of Common Stock, other securities or other property deliverable under the Restricted Shares or from any compensation
or other amounts owing to a Participant, the amount (in cash, Restricted Shares, other securities or other property) of any required withholding
taxes in respect of the Restricted Shares, and to take such other action as may be necessary in the opinion of the Committee to satisfy all
obligations for the payment of such withholding taxes, if applicable. In addition, the Committee may, in its sole discretion, permit a Participant to
satisfy, in whole or in part, the foregoing withholding liability by (A) the delivery of shares of Common Stock (which are not subject to any
pledge or other security interest
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and which would not result in adverse accounting to the Company) owned by the Participant having a Fair Market Value equal to such
withholding liability or (B) having the Company withhold from the number of Restricted Shares otherwise issuable or deliverable pursuant to the
vesting of the Restricted Shares a number of shares with a Fair Market Value equal to such withholding liability (but no more than the minimum
required statutory withholding liability). The obligations of the Company under this Agreement will be conditional on such payment or
arrangements, and the Company will, to the extent permitted by law, have the right to deduct any such withholding taxes from any payment of
any kind otherwise due to Participant.

 
4. Miscellaneous.
 
 (a) Notices. All notices, demands and other communications provided for or permitted hereunder shall be made in writing and shall be by registered

or certified first-class mail, return receipt requested, telecopier, courier service or personal delivery:

if to the Company:

HC2 Holdings, Inc.
460 Herndon Parkway
Suite 150
Herndon, Virginia 20170Facsimile: 703-650-4295
Attention: General Counsel

if to the Participant, at the Participant’s last known address on file with the Company.

All such notices, demands and other communications shall be deemed to have been duly given when delivered by hand, if personally delivered; when
delivered by courier, if delivered by commercial courier service; five business days after being deposited in the mail, postage prepaid, if mailed; and
when receipt is mechanically acknowledged, if telecopied.

 

 

(b) Clawback/Forfeiture. If the Participant receives any amount in excess of what the Participant should have received with respect to the Restricted
Shares for any reason (including without limitation by reason of a financial restatement, mistake in calculations or other administrative error),
then the Participant shall be required to repay any such excess amount to the Company upon 30 days prior written demand by the Committee. To
the extent required by applicable law (including without limitation Section 304 of the Sarbanes Oxley Act and Section 954 of the Dodd Frank
Act), the Restricted Shares shall be subject to any required clawback, forfeiture or similar requirement.

 
 (c) Severability. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other

provision of this Agreement, and each other provision of this Agreement shall be severable and enforceable to the extent permitted by law.
 

 
(d) No Rights to Service. Nothing contained in this Agreement shall be construed as giving the Participant any right to be retained, in any position as

an employee, consultant or director of the Company or its Affiliates or shall interfere with or restrict in any way the rights of the Company or its
Affiliates, which are hereby expressly reserved, to remove, terminate or discharge the Participant at any time for any reason whatsoever.
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 (e) Bound by Plan. By signing this Agreement, the Participant acknowledges that he has received a copy of the Plan and has had an opportunity to
review the Plan and agrees to be bound by all the terms and provisions of the Plan.

 

 
(f) Beneficiary. The Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the

Committee and may, from time to time, amend or revoke such designation. If no designated beneficiary survives the Participant, the executor or
administrator of the Participant’s estate shall be deemed to be the Participant’s beneficiary.

 
 (g) Successors. The terms of this Agreement shall be binding upon and inure to the benefit of the Company, its successors and assigns, and the

Participant and the beneficiaries, executors, administrators, heirs and successors of the Participant.
 
 (h) Section 409A. It is intended that the Restricted Shares be exempt from or comply with Section 409A of the Code and this Agreement shall be

interpreted consistent therewith. This Agreement is subject to Section 15(t) of the Plan.
 

 

(i) Electronic Delivery. By executing this Agreement, the Participant hereby consents to the electronic delivery of prospectuses, annual reports and
other information required to be delivered by Securities and Exchange Commission rules. This consent may be revoked in writing by the
Participant at any time upon three business days’ notice to the Company, in which case subsequent prospectuses, annual reports and other
information will be delivered in hard copy to the Participant.

 

 

(j) Securities Laws. The Participant agrees that the obligation of the Company to issue Restricted Shares shall also be subject, as conditions
precedent, to compliance with applicable provisions of the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended,
state securities or corporation laws, rules and regulations under any of the foregoing and applicable requirements of any securities exchange upon
which the Company’s securities shall be listed.

 

 
(k) Entire Agreement. This Agreement and the Plan contain the entire agreement and understanding of the parties hereto with respect to the subject

matter contained herein and supersede all prior communications, representations and negotiations in respect thereto. No change, modification or
waiver of any provision of this Agreement shall be valid unless the same be in writing and signed by the parties hereto.

 

 
(l) Governing Law. This Agreement shall be construed and interpreted in accordance with the laws of the State of Delaware without regard to

principles of conflicts of law thereof, or principals of conflicts of laws of any other jurisdiction which could cause the application of the laws of
any jurisdiction other than the State of Delaware.

 
 (m) Headings. The headings of the Sections hereof are provided for convenience only and are not to serve as a basis for interpretation or construction,

and shall not constitute a part, of this Agreement.
 
 (n) Signature in Counterparts. This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if the

signatures thereto and hereto were upon the same instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement.
 
HC2 Holdings, Inc.

 

By:   

Title:   

 
[insert name of Participant]
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Exhibit 99.1
 

FOR IMMEDIATE RELEASE

HC2 Announces Extension of Expiration Time for
Tender Offer for

All Outstanding Shares of Schuff International, Inc.

HERNDON, VA—(Marketwired - September 22, 2014) - HC2 Holdings, Inc. (“HC2”) (OTCQB: HCHC) today announced that it has extended the expiration
time of its previously announced tender offer for all of the outstanding shares (the “Shares”) of common stock of Schuff International, Inc. (“Schuff”) that it
does not already own (the “Offer”) to September 29, 2014 at 5:00 PM, New York City Time, unless further extended (the “Expiration Time”). Accordingly,
holders who validly tender their Shares before the Expiration Time will be eligible to receive the previously announced $31.50 per Share, net to the holder
thereof in cash, without interest thereon and subject to any required tax withholding.

HC2 has been informed by the Depositary for the Offer that as of September 19, 2014 at 5:00 PM, New York City time, 612,849 Shares had been tendered in
the Offer. Giving effect to the purchase by HC2 of the Shares tendered to date, including Shares tendered by Schuff’s directors and officers, HC2 would own,
upon the consummation of the Offer, 86% of the outstanding Shares. The number of Shares tendered to date, including Shares tendered by Schuff’s directors
and officers, represents 53% of the outstanding Shares not owned by HC2 prior to the Offer. However, the number of Shares tendered to date does not meet
the Majority-of-the-Minority Condition described in the Offer to Purchase (as defined below), which excludes shares tendered by Schuff’s directors and
officers.

Additionally, HC2 today announced that it has irrevocably waived the Financing Condition described in the Offer to Purchase. All other terms, provisions and
conditions of the Offer will remain in full force and effect. Such terms, provisions and conditions are set forth in HC2’s Offer to Purchase, dated August 20,
2014 (the “Offer to Purchase”), copies of which were previously distributed to eligible holders of the Shares. The conditions to which the Offer is subject
include, among others: (i) the Majority-of-the-Minority Condition; and (ii) the 90% Condition described in the Offer to Purchase.

The Depositary for the Offer is American Stock Transfer & Trust Company, LLC. The Information Agent for the Offer is Georgeson. The Offer documents,
including the Offer to Purchase, may be obtained at no charge by directing a request by mail to 480 Washington Blvd., 26th Floor, Jersey City, NJ 07310 or
by calling toll-free at (888) 505-9118.



About HC2

HC2 operates as a holding company of operating subsidiaries primarily in the United States and the United Kingdom. As of the commencement of the Offer,
HC2 owned 70% of Schuff, the largest steel fabrication and erection company in the United States. HC2’s indirectly wholly owned subsidiary PTGi
International Carrier Services, Inc. (“PTGi ICS”) is one of the leading international wholesale service providers to fixed and mobile network operators
worldwide. HC2 owns a majority interest in ANG Holding, Inc., a premier retailer of compressed natural gas (CNG) motor fuel in the United States. HC2’s
indirectly wholly owned subsidiary Genovel Orthopedics, Inc. is researching the development of innovative products to treat early osteoarthritis of the knee.
Founded in 1994, HC2 is headquartered in Herndon, Virginia. For more information, visit: www.HC2.com.

About Schuff International, Inc.

Schuff (PINKSHEETS: SHFK) and its family of steel companies is the largest steel fabrication and erection company in the United States. The 37-year-old
company executes projects throughout the country as well as internationally. Schuff offers integrated steel construction services from a single source
including design-build, design-assist, engineering, BIM participation, 3D steel modeling/detailing, fabrication, advanced field erection, project management,
and single-source steel management systems. Schuff employs approximately 1,300 people throughout the country. For more information, visit:
www.schuff.com.

For information on HC2 Holdings, Inc., please contact:

HC2
ir@HC2.com

For information on Schuff International, Inc., please contact:

Michael Hill
Vice President and CFO
mike.hill@schuff.com
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