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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

HC2 Holdings, Inc. Second Amended and Restated 2014 Omnibus Equity Award Plan

At the Annual Meeting of the Stockholders (the “Annual Meeting”) of HC2 Holdings, Inc. (the “Company”) held on June 13, 2018,
the Company’s stockholders approved the adoption of the HC2 Holdings, Inc. Second Amended and Restated 2014 Omnibus Equity Award
Plan (the “Second A&R 2014 Plan”) pursuant to which incentive compensation may be provided to employees, directors, officers and
consultants of the Company or its affiliates in the form of (1) stock options, including incentive stock options entitling the participant to
favorable tax treatment under Section 422 of the Internal Revenue Code of 1986, as amended, (2) stock appreciation rights, (3) restricted stock,
(4) restricted stock units, (5) other stock-based awards, and (6) performance compensation awards. The Second A&R 2014 Plan had been
previously approved, subject to stockholder approval, by our Board of Directors on April 20, 2018. The Second A&R 2014 Plan replaces the
HC2 Holdings, Inc. Amended and Restated 2014 Omnibus Equity Award Plan (the “Amended 2014 Plan”). No further awards will be granted
under the Amended 2014 Plan, but outstanding awards previously granted under the Amended 2014 Plan will continue to be administered in
accordance with their terms.

Subject to adjustment as provided in the Second A&R 2014 Plan, the Second A&R 2014 Plan authorizes the issuance of up to
3,500,000 shares of common stock, par value $0.001 per share, of the Company plus any shares that again become available for awards under
the Amended 2014 Plan or the HC2 Holdings, Inc. 2014 Omnibus Equity Award Plan. The Second A&R 2014 Plan also provides that to the
extent outstanding awards granted under the Second A&R 2014 Plan are not assumed, converted or replaced by the resulting entity in the event
of a change in control, all outstanding awards that are not exercisable or otherwise unvested will automatically be deemed exercisable or
otherwise vested, as the case may be, and any specified performance goals with respect to outstanding awards will be deemed to be satisfied at
target, immediately prior to the consummation of such change in control, unless the applicable award agreement provides to the contrary.

The description of the Second A&R 2014 Plan above is qualified in its entirety by the full text of the Second A&R 2014 Plan which
was filed as Exhibit A to the Company’s Definitive Proxy Statement on Schedule 14A, filed with the Securities and Exchange Commission on
April 30, 2018 (File No. 001-35210) (the “Proxy Statement”), a copy of which is referenced in Exhibit A to this Current Report on Form 8-K.

Item 5.07. Submission of Matters to a Vote of Security Holders

The Annual Meeting of the Company was held on June 13, 2018. The final voting results for each of the matters submitted to a vote of
stockholders at the Annual Meeting are as follows:

1. Election of Directors

The holders of the shares of the Company’s common stock (the “Common Stock”), Series A Convertible Participating Preferred Stock
(the “Series A Preferred Stock”) and Series A-2 Convertible Participating Preferred Stock (the “Series A-2 Preferred Stock” and, together with
the Series A Preferred Stock the “Preferred Stock”), voting together as a single class (and with the Preferred Stock voting on an as-converted
basis), voted to elect the following five nominees as members of the Board, each to hold office until the Company’s 2019 Annual Meeting of
Stockholders and until his successor is duly elected and qualified. The results of the vote were as follows:



Director Name  Votes For  
Votes

Withheld  
Broker

Non-Votes
Philip A. Falcone  34,620,149  639,690  12,305,328
Wayne Barr, Jr.  31,432,914  3,826,925  12,305,328
Warren S. Gfeller  32,767,972  2,491,867  12,305,328
Lee S. Hillman  32,766,542  2,493,297  12,305,328
Robert V. Leffler, Jr.  31,727,650  3,532,189  12,305,328

2. Approval of the Compensation of the Company's Named Executive Officers (“Say on Pay”) Proposal

The holders of the Company’s Common Stock and Preferred Stock, voting as a single class and with the Preferred Stock voting on an
as-converted basis, voted to approve the non-binding, advisory proposal on the compensation of the Company’s executive officers. The results
of the vote were as follows:

For  Against  Abstain  Broker Non-Votes
28,753,090  6,396,787  109,962  12,305,328

3. Approval of the Second Amended and Restated 2014 Omnibus Equity Award Plan

The holders of the Company’s Common Stock and Preferred Stock, voting as a single class and with the Preferred Stock voting on an
as-converted basis, voted to approve the HC2 Holdings, Inc. Second Amended and Restated 2014 Omnibus Equity Award Plan. The results of
the vote were as follows: 

For  Against  Abstain  Broker Non-Votes
23,323,828  11,868,680  67,331  12,305,328

4. Ratification of the appointment of BDO USA, LLP, as the Company's independent registered public accounting firm for the
fiscal year ending December 31, 2018.

The holders of the Company’s Common Stock and Preferred Stock, voting as a single class and with the Preferred Stock voting on an
as-converted basis, voted to ratify the appointment of BDO USA, LLP, as the Company's independent registered public accounting firm for the
fiscal year ending December 31, 2018. The results of the vote were as follows: 

For  Against  Abstain  Broker Non-Votes
47,439,331  37,135  88,701  —

Item 9.01    Financial Statements and Exhibits

(d)    Exhibits

Exhibit No.  
10.1 HC2 Holdings, Inc. Second Amended and Restated 2014 Omnibus Equity Award Plan (incorporated by reference to Exhibit A to the HC2

Holdings, Inc. Definitive Proxy Statement, filed on April 30, 2018) (File No. 001-35210)

http://www.sec.gov/Archives/edgar/data/1006837/000100683718000041/a2018proxystatement.htm
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