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Item 1.01. Entry into a Material Definitive Agreement.
Investment Agreement
On September 9, 2020, HC2 Holdings, Inc. (the “Company”) entered into an Investment Agreement (the “Investment
Agreement”) with Lancer Capital LLC (“Lancer Capital”), an investment fund led by Avram Glazer, the Chairman of the Board
of Directors of the Company (the “Board”), and the Company’s largest stockholder, in connection with the rights offering (the
“Rights Offering”) described in Item 8.01 of this Current Report.
Subject to the terms and conditions of the Investment Agreement, Lancer Capital has agreed to purchase up to $35 million
aggregate amount (the “Equity Commitment Amount”) of the Company’s newly issued Non-Voting Participating Convertible
Preferred Stock, liquidation preference $0.01 per share (the “Preferred Stock”), for an issue price of $1,000 per share. Prior to the
consummation of the Rights Offering, the Company may request the funding of up to $10 million of the Equity Commitment
Amount in minimum installments of at least $1.0 million per funding request without the consent of Lancer Capital, provided that
the Company may request funding in excess of $10 million up to the full amount of the Equity Commitment Amount with the
prior written consent of Lancer Capital (such funding, collectively, the "Initial Funding Amount").
In connection with the Rights Offering, the Investment Agreement provides that, to the extent that Lancer Capital is
precluded by applicable rules and regulations (including those of the New York Stock Exchange (“NYSE”) and Texas
Department of Insurance (“TDI”) and any other applicable regulators) from purchasing voting common stock by exercising rights
received in the Rights Offering, Lancer Capital will purchase additional Preferred Stock (in excess of any Initial Funding
Amount) equivalent to its allocable right to participate in the Rights Offering (i.e., its basic subscription right in the Rights
Offering with respect to its common equity ownership percentage on an as-exercised basis on the Rights Offering record date
without giving effect to any issuance of shares of Preferred Stock, plus any exercise of the oversubscription privilege) in an
aggregate amount not to exceed the Equity Commitment Amount (the “Allocable Participation Right”). The Investment
Agreement also restricts Lancer Capital from purchasing or otherwise acquiring any other subscription rights issued by the
Company in the Rights Offering.
The Investment Agreement includes customary standstill provisions that restrict the ability of Lancer Capital and its
affiliates and associates (collectively, the “Lancer Entities”) from, among other things, acquiring (i) equity securities of the
Company that would result in the Lancer Entities having beneficial ownership of more than 33% of the Company’s thenoutstanding common stock, (ii) equity securities of the Company’s subsidiaries or (iii) any debt securities or indebtedness of the
Company or its subsidiaries, until the first anniversary of the execution of the Investment Agreement (the “Standstill Period”).
Any acquiror of a block of greater than 9.9% of the Company’s common stock beneficially owned by the Lancer Entities (and
any subsequent acquiror of such a block) will be required during the Standstill Period to be bound by the same standstill
provisions.
Preferred Stock
The Preferred Stock is expected to be issued pursuant to, and governed by, the terms of a Certificate of Designations (the
“CoD”) designating the Preferred Stock, substantially in the form attached hereto as Exhibit 4.1.

Dividends and Voting Rights
The Preferred Stock will participate on an as-converted basis in all dividends, distributions, merger consideration and all
other consideration receivable by holders of the Company’s common stock. The holders of the shares of the Preferred Stock will
not be entitled to vote, except as prescribed by Delaware General Corporation Law and in the other limited circumstances
provided for in the CoD.
Conversion Rights
Following the consummation of the Rights Offering, but prior to the receipt of the approval of the holders of the
Company’s common stock in accordance with the rules of the NYSE (such approval, the “Stockholder Approval”) of the issuance
of common stock to holders of the Preferred Stock (if such Stockholder Approval is not obtained prior to the consummation of
the Rights Offering), each holder of Preferred Stock will have the right to convert the Preferred Stock held by such holder into
shares of common stock up to an amount permitted by the NYSE rules prior to obtaining Stockholder Approval, the rules and
regulations of the Texas Department of Insurance (the “TDI”) and any other applicable regulators. Following the consummation
of the Rights Offering, but prior to receiving the Stockholder Approval (if such Stockholder Approval is not obtained prior to the
consummation of the Rights Offering), Lancer Capital will be permitted to convert Preferred Stock into an amount of the
Company’s common stock not to exceed one percent of the outstanding common stock prior to the issuance.
At any time that a merger, sale of all or substantially all of the assets of the Company or other change of control
transaction with respect to the Company and a third party unaffiliated with any holder of the Preferred Stock pursuant to which
the Company will be delisted from the NYSE (a “Third Party Sale”) has been publicly announced and is still pending, holders of
the Preferred Stock will have the opportunity to convert the Preferred Stock into common stock prior to the consummation of any
redemption and any such conversion will be subject to, and conditioned upon, the consummation of such Third Party Sale.
Each share of Preferred Stock will be automatically converted into shares of the Company’s common stock following the
completion of the Rights Offering, unless previously redeemed by the Company pursuant to the redemption provisions of the
CoD, upon receipt of the Stockholder Approval for the issuance of the common stock upon such conversion, except to the extent
that the issuance of such common stock to a holder of Preferred Stock would exceed any ownership or issuance limits imposed
by the applicable rules and regulations to which the Company is then subject, including, without limitation, the rules and
regulations of the TDI and any other applicable regulators.
To the extent that, in connection with the automatic conversion, the Company’s common stock issuable to Lancer Capital
upon such conversion would have exceeded the Allocable Participation Right, then such shares of Preferred Stock shall remain
outstanding, be non-convertible into the Company’s common stock and be subject to redemption by the Company, at its option
(as described below under the caption “Redemption”).
Following the consummation of the Rights Offering and the occurrence of the stockholder vote for the Stockholder
Approval, each holder of Preferred Stock will have the right to convert the Preferred Stock held by such holder into shares of
common stock, except to the extent that the issuance of such common stock to a holder of Preferred Stock would exceed any
ownership or issuance limits imposed by the applicable rules and regulations to which the Company is then subject, including,
without limitation, the rules and regulations of the NYSE, the TDI and any other applicable regulators.

Redemption
Immediately prior to any automatic conversion described above, to the extent that the number of shares of common stock
issuable upon the conversion of the Preferred Stock would exceed any stockholder’s Allocable Participation Right, the Preferred
Stock may be redeemed, at the option of the Company, with respect to such excess portion at a redemption price per share of
Preferred Stock in cash and equal to $1,000 plus 8.0% per annum uncompounded for the period from the issuance date to the
redemption date (the “Redemption Price”).
At any time prior to conversion of the shares of Preferred Stock into common stock, the Company may, at its option,
redeem the shares of Preferred Stock, in whole or in part, at the Redemption Price.
Any Preferred Stock outstanding on, and not converted prior to, the sixth anniversary of the initial issuance of shares of
the Preferred Stock, will be redeemed by the Company at a price per share payable in cash and equal to the Redemption Price,
out of funds of the Company legally available therefor, except to the extent that such redemption would otherwise violate the
terms of any of the Company’s then outstanding debt or preferred stock instruments.
Liquidation Preference
In the event of any liquidation, dissolution or winding up of the Company, the Preferred Stock will have a liquidation
preference junior to the Company’s existing preferred stock and equal to the Company’s common stock (other than a preference
of $0.01 per share of Preferred Stock that will be paid to the holders of the Preferred Stock before any payment or distribution is
made to the holders of the common stock).
Registration Rights Agreement
Lancer Capital will have certain customary shelf demand and piggyback registration rights with respect to the common
stock issuable upon conversion of the Preferred Stock (the “registrable common stock”) pursuant to the terms of a registration
rights agreement substantially in the form attached to the Investment Agreement (the “Registration Rights Agreement”).
Pursuant to the terms of the Registration Rights Agreement, the Company will be required to file, either a prospectus
supplement to an existing registration statement on Form S-3 or a new registration statement on Form S‑3 (or such other form
under the Securities Act then available to the Company), and to use commercially reasonable efforts to cause any such new
registration statement be declared effective by the SEC, in either case, providing for the resale from time to time by Lancer
Capital of the registrable common stock. Lancer Capital will also be permitted to request one or more underwritten shelf
takedowns from such resale registration statement, provided that each underwritten shelf takedown must be for a minimum
number of shares of registrable common stock, together with any shares of common stock to be sold for the account of the
Company and any other participating stockholders, that equals at least 15% of the Company’s then total outstanding market
capitalization for its common stock. Lancer Capital will also be entitled to request to participate in, or “piggyback” on,
registrations of the Company’s common stock for sale by the Company or any other person at any time.
The registration rights described above will be subject to certain conditions and limitations, including the right of the
underwriters to limit the number of shares to be included in a registration statement, a 120-day cooling off period following the
filing of any registration statement or pricing of any underwritten offering, and the Company’s right to delay, suspend or
withdraw a registration statement

under specified circumstances. For example, the Company may delay the filing or effectiveness of any registration statement or
use of any prospectus related thereto for a reasonable period of time not to exceed 60 days in succession or 180 days in the
aggregate in any 12-month period if the Board determines in good faith and in its reasonable judgment that it is required to
disclose in the registration statement a financing, acquisition, corporate reorganization or other similar transaction or other
material event or circumstance affecting the Company or its securities.
The Company will bear the expenses incurred in connection with registrations under the registration rights agreement
(including the fees of its legal counsel and auditors), other than any underwriting fees and commissions attributable to any
registrable common stock sold by Lancer Capital and all fees and disbursements of Lancer Capital’s counsel. The Company will
also agree to indemnify Lancer Capital against certain customary liabilities, including liabilities under the Securities Act.
The foregoing descriptions of the terms of the Investment Agreement, the CoD and the Registration Rights Agreement do
not purport to be complete and are qualified in their entirety by reference to the Investment Agreement, the CoD and the
Registration Rights Agreement, copies of which are attached to this Current Report as Exhibit 10.1, Exhibit 4.1 and Exhibit 10.2,
respectively, and are incorporated herein by reference.
Item 3.02. Unregistered Sales of Equity Securities.
Preferred Stock Issuance
The information in Item 1.01 of this Current Report is incorporated herein by reference.
As described in Item 1.01 of this Current Report, the Company has agreed to issue and sell shares of Preferred Stock to
Lancer Capital. This issuance and sale will be consummated without registration under the Securities Act, in reliance upon an
exemption from the registration requirements of the Securities Act under Section 4(a)(2) of the Securities Act. The Company is
basing such reliance upon representations made by Lancer Capital, including, but not limited to, representations as to Lancer
Capital’s status as an “accredited investor” (as defined in Rule 501(a) under the Securities Act) and Lancer Capital’s investment
intent. The Preferred Stock is not being offered or sold by any form of general solicitation or general advertising (as such terms
are used in Rule 502 under the Securities Act). The Preferred Stock and the shares of common stock issuable upon conversion
thereof may not be re-offered or sold in the United States absent an effective registration statement or an exemption from the
registration requirements under applicable federal and state securities laws.
In accordance with the terms and conditions of the Investment Agreement, the Company currently intends to request that
Lancer Capital fund up to $5,600,000 of its Equity Commitment Amount prior to commencement of the Rights Offering in
consideration of the Company’s issuance of up to 5,600 shares of the Preferred Stock to Lancer Capital. Additional funding
requests may be made thereafter depending, in part, on the timing of completion of the Rights Offering.
Item 5.03. Amendment to Articles of Incorporation or Bylaws, Change in Fiscal Year.
To create the Preferred Stock issuable under the Investment Agreement, the Company will amend its amended and
restated certificate of incorporation by filing the CoD, which is attached as Exhibit 4.1 hereto and incorporated herein by
reference. The information in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Item 8.01. Other Events.
Rights Offering
On September 9, 2020, the Company issued a press release announcing the Board’s approval of a plan to proceed with
steps to commence a rights offering (the “Rights Offering”) to its existing common stockholders, including Lancer Capital, and
holders of its outstanding preferred stock that are entitled to participate in dividend distributions to its common stockholders
(collectively, the “existing stockholders”). The Rights Offering is expected to be made through a distribution of transferable
subscription rights to each existing stockholder with each subscription right entitling the existing stockholder to purchase one
share of the Company’s common stock at a subscription price equal to $2.27 per share. Each existing stockholder is expected to
receive a number of subscription rights equal to its pro rata portion of the total shares of common stock and applicable preferred
stock outstanding as of a record date to be determined.
Notwithstanding the foregoing, Lancer Capital will not be permitted to exercise or transfer any subscription rights
received by it, or to acquire other rights, in the rights offering, which rights are required to be held by Lancer Capital until the
expiration thereof. In lieu of exercising its subscription rights, Lancer Capital will purchase Preferred Stock up to the Equity
Commitment Amount pursuant to the Investment Agreement as described above under the caption “Investment Agreement” in
Item 1.01 of this Current Report.
The Company has filed a registration statement on Form S-3 (File No. 333-248695) with the Securities and Exchange
Commission (the “SEC”). Further details of the Rights Offering, including the record date and subscription period, will be
publicly announced and a supplement to the prospectus forming a part of the registration statement containing the detailed terms
of the Rights Offering will be filed by the Company with the SEC following the SEC declaring the registration statement
effective. The Company intends to launch the Rights Offering in 2020 promptly following approval of the final terms of the
Rights Offering by the Board and the effectiveness of the registration statement.
Assuming the Rights Offering is fully subscribed, the Company currently expects to receive aggregate gross proceeds of
approximately $65 million. The Company expects to use the net proceeds of the Rights Offering for general corporate purposes.
The Rights Offering includes an over-subscription right, which permits each rights holder that exercises the basic
subscription right in full the option to purchase additional shares of common stock that remain unsubscribed at the expiration of
the Rights Offering. The over-subscription right is subject to the availability and pro rata allocation of shares among holders
exercising their over-subscription right. Lancer Capital will only be entitled to purchase rights or additional Preferred Stock
convertible into common stock, as applicable (in excess of any Initial Funding Amount), in an amount equal to the shares of
common stock and Preferred Stock it would have been entitled to receive had it been entitled to exercise its subscription rights
(including the oversubscription privilege) in an amount up to the Equity Commitment Amount.
Mr. Gorzynski, a member of the Board, has informed the Company that Percy Rockdale LLC, MG Capital Management
Ltd. and Rio Royal LLC, of which he is the sole manager or sole director, as applicable, currently intend to subscribe in the
Rights Offering for at least their respective full basic subscription rights. Such entities collectively beneficially own
approximately 6.0% of the outstanding common stock of the Company as of July 31, 2020. In addition, Jefferies Group LLC,
which beneficially

owns approximately 7.5% of the outstanding common stock of the Company as of July 31, 2020, has also informed the Company
that it currently intends to subscribe in the Rights Offering for its full basic subscription rights. However, there is no guarantee or
commitment that any of Percy Rockdale LLC, MG Capital Management Ltd., Rio Royal LLC or Jefferies will ultimately decide
to exercise any of its rights, including its basic subscription rights.
As of the date of this Current Report, the Company has not entered into any definitive agreement with any party with
respect to the Rights Offering, other than Lancer Capital’s Allocable Participation Right under the Investment Agreement (as
described above under the caption “Investment Agreement” in Item 1.01 of this Current Report). The terms of the Rights
Offering are subject to change, and the Rights Offering may be withdrawn or terminated at any time and for any reason, in the
Company’s sole discretion.
A copy of the press release relating to the matters set forth in this Item 8.01 is attached hereto as Exhibit 99.1 and is
incorporated herein by reference.
Forward Looking Statements
This Current Report contains forward-looking statements within the meaning of the Private Securities Litigation Reform
Act of 1995, including statements regarding the Rights Offering, parties who have indicated their intention to subscribe in the
Rights Offering, the timing thereof and expected use of proceeds therefrom, the Company’s ability to complete the Rights
Offering on the expected terms or at all, and other information and statements that are not historical fact. These forward-looking
statements involve certain risks and uncertainties that could cause actual results to differ materially from those expressed or
implied by these statements. All forward-looking statements speak only as of the date of this Current Report, and unless legally
required, the Company undertakes no obligation to update or revise publicly any forward-looking statements, whether as a result
of new information, future events or otherwise. Please refer to the Company’s filings with the SEC, including its most recently
filed Annual Report on Form 10-K and subsequent Quarterly Reports on Form 10-Q, for additional information about the risks
and uncertainties related to the Company’s business that may affect the forward-looking statements made in this Current Report.
Not a Solicitation
This Current Report does not constitute an offer to sell or a solicitation of an offer to buy the securities described above,
and shall not constitute an offer, solicitation or sale, nor shall there be any sale of such securities of the Company in any state or
other jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification under the
securities laws of any such state or other jurisdiction.

Item 9.01. Financial Statements and Exhibits.
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Description

4.1

Form of Certificate of Designations of Series B Non-Voting Participating Convertible Preferred Stock of HC2
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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.
Date: September 9, 2020
HC2 Holdings, Inc. (Registrant)
By:

/s/ Michael J. Sena
Name: Michael J. Sena
Title: Chief Financial Officer

Exhibit 10.1

INVESTMENT AGREEMENT
between
HC2 HOLDINGS, INC.
as the Company
and
LANCER CAPITAL LLC
as the Purchaser

Dated as of September 9, 2020
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Investment Agreement

September 9, 2020
Lancer Capital LLC
777 South Flagler Drive Suite 800W
West Palm Beach, FL 33401
Attn: Avram A. Glazer
Ladies and Gentlemen:
HC2 Holdings, Inc., a Delaware corporation (the “Company”), is raising additional equity capital through the Rights
Offering (this and certain other terms used herein are defined in Section 12 of this agreement (this “Agreement”)) pursuant to
which the Company would distribute to its common stockholders, and holders of its outstanding preferred stock that are entitled
to participate in dividend distributions to its common stockholders, transferable rights to purchase up to $65,000,000 of its
Common Stock on a pro rata basis (“Rights Offering Amount”) and has had discussions with Lancer Capital LLC, a Delaware
limited liability company (the “Purchaser”), regarding the Purchaser’s willingness to effectively “back-stop” a portion of the
Rights Offering by purchasing the Preferred Shares pursuant to the terms of, and subject to the conditions contained in, this
Agreement up to $35,000,000 (the “Equity Commitment Amount”). In addition, the Company has requested the Purchaser to
supply a portion of such equity capital for working capital purposes in the form of a bridge investment of up to $10,000,000 prior
to completion of the Rights Offering.
NOW, THEREFORE, in consideration of the premises and the mutual agreements contained herein, and intending to be
legally bound, the Company and the Purchaser hereby agree as follows:
1.
Authorization of Preferred Shares. The Company has authorized and provided for the issuance of 35,000 shares of
its preferred stock, par value $0.001 per share, to be designated as “Series B Non-Voting Participating Convertible Preferred
Stock” (the “Preferred Shares”). The Preferred Shares shall have the relative rights, preferences and limitations, including the
right to convert the Preferred Shares into shares of the Company’s common stock, par value $0.001 per share (the “Common
Stock”), as set forth in the form of the Certificate of Designations attached as Exhibit A hereto (the “Certificate of
Designations”).
2.
Sale and Purchase of Preferred Shares. On the basis of the representations and warranties and subject to the terms
and conditions set forth herein:
(a)
At the option of the Company from time to time, which shall be exercisable by one or more notices (each a
“Funding Notice”) to the Purchaser at any time prior to the consummation of the Rights Offering, the Purchaser agrees to
purchase, at the Closings provided for in Section 3, up to 10,000 Preferred Shares (as such number of Preferred Shares may be
increased to the extent of any increase of the Initial Funding Amount in accordance with the
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succeeding proviso, the “Initial Preferred Shares”), at a purchase price of $1,000 per Initial Preferred Share, for an aggregate
purchase price of up to $10,000,000, provided that the Company may request funding in excess of $10,000,000 up to the full
amount of the Equity Commitment Amount with the prior written consent of Purchaser, which consent may be withheld by
Purchaser in Purchaser’s sole discretion (such funding, collectively, the “Initial Funding Amount”). Each Funding Notice to the
Purchaser to purchase the Initial Preferred Shares shall be in installments of at least $1,000,000.
(b)
(i) Purchaser shall not, and shall cause all of its Affiliates and Associates (other than individuals to whom
Rights are distributed in their individual capacities as stockholders of the Company) and all of its and their direct and indirect
assigns (and subsequent assigns) of Common Stock and/or Rights not to, with respect to Rights distributed to the Purchaser, all
such Affiliates and Associates and all such transferees and assigns pursuant to their subscription privileges, exercise or transfer
such Rights (or exercise any over-subscription privilege attributable to such Rights) and shall hold such Rights until such time as
they expire without value and (ii) to the extent that the Rights Offering is not fully subscribed by stockholders of the Company
through the exercise of basic subscription rights, the Purchaser shall purchase additional Preferred Shares (the “Back-stop
Shares”), in the amount equal to its Allocable Participation Right, up to, but not exceeding, the Equity Commitment Amount less
any Initial Funding Amount (the “Back-stop Arrangement”). In the event that the aggregate subscriptions (basic subscription
rights plus over-subscriptions) exceed the Rights Offering Amount, then the aggregate over-subscription amount will be pro-rated
among the stockholders exercising their over-subscription privilege based on the basic subscription amounts of such
stockholders. If the amount of Initial Preferred Shares issued pursuant to Section 2(a) exceeds the amount of shares of Common
Stock the Purchaser would have been entitled to receive had it been entitled to exercise its Rights, such excess Preferred Shares
shall remain outstanding unless and until the Company redeems such excess Preferred Shares pursuant to section 5 of the
Certificate of Designations. In the event that there are any such excess Preferred Shares, the right of each stockholder (other than
the Purchaser) to participate in the Rights Offering shall be determined without taking into account such excess Preferred Shares.
3.

Closings; Payment of Purchase Price.

3.1 Closing Dates. If the Company exercises its option pursuant to Section 2(a), the sale of the Initial Preferred
Shares to the Purchaser shall take place at one or more closings (each a “Closing” and collectively, the “Closings”) which shall
occur at 12:00 noon, New York City time, on the fifth (5th) Business Day after any such date on which the Company delivers a
Funding Notice or any such earlier date as may be agreed upon by the Company and the Purchaser.
3.2 Issuance of Preferred Shares at Closing. At each Closing, and subject to the terms and conditions hereof, the
Company will deliver or cause to be delivered to the Purchaser one or more certificates evidencing the Preferred Shares being
purchased at such Closing.
3.3 Payment at Closing. At each Closing, the Purchaser shall pay the purchase price for the Preferred Shares that
will be delivered on such Closing by wire transfer of
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immediately available funds to a bank account of the Company designated in writing by the Company in the related Funding
Notice.
3.4 Form W-9. At the initial Closing, the Purchaser shall deliver to the Company a valid completed Internal
Revenue Service Form W-9 from the Purchaser.
4.
Conditions to Closing. The Purchaser’s obligation to consummate the purchase and sale of the Initial Preferred
Shares at the Closings is subject to the fulfillment, prior to or concurrently with each Closing, of the following conditions:
4.1 Performance. The Company shall have delivered certificates evidencing the number of the Initial Preferred
Shares set forth in the applicable Funding Notice in accordance with Section 3.2.
4.2 Certificate of Designations. The Certificate of Designations shall have been duly filed with the Secretary of
State of the State of Delaware, and the Company’s Second Amended and Restated Certificate of Incorporation, as amended by
the Certificate of Designations (the “Charter”), shall be in full force and effect.
4.3 Registration Rights Agreement. The Purchaser shall have received a fully executed counterparts of the
Registration Rights Agreement substantially in the form attached as Exhibit B hereto (the “Registration Rights Agreement”).
4.4 No Actions Pending. There shall be no proceeding by any Governmental Authority pending that would enjoin
or prevent the consummation of such Closing.
5.

“Back-stop” Closing; Payment of “Back-stop” Purchase Price.

5.1 “Back-stop” Closing Date. Purchaser shall purchase the Back-stop Shares pursuant to the Back-stop
Arrangement, and sale of such Back-stop Shares shall take place at a closing (the “Back-stop Closing”) which shall occur
promptly following the offering period with respect to the Rights Offering and the satisfaction or waiver of the conditions to the
Back-stop Closing set forth in Section 6 by the party entitled to waive such conditions or following such time as agreed upon by
the Company and the Purchaser at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, One Manhattan West, New York,
New York 10001.
5.2 Issuance of “Back-stop” Shares at Closing. At the Back-stop Closing, and subject to the terms and conditions
hereof, the Company will deliver or cause to be delivered one or more certificates evidencing the Back-stop Shares to be
purchased at such Back-stop Closing.
5.3 Payment at Closing. At the Back-stop Closing, the Purchaser shall deposit the purchase price for the Back-stop
Shares to be purchased at the Back-stop Closing by wire transfer of immediately available funds to a bank account of the
Company designated in writing by the Company prior to such Back-stop Closing.
5.4 Reservation of Common Stock. The shares of Common Stock issuable upon conversion of the Preferred
Shares shall have been duly authorized by all necessary
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corporate action and approved for listing on the New York Stock Exchange (the “NYSE”), subject to official notice of issuance.
6.
Conditions to Back-stop Closing. The Purchaser’s obligation to purchase and pay for the Back-stop Shares to be
sold to the Purchaser at the Back-stop Closing is subject to the fulfillment, prior to or concurrently with the Back-stop Closing, of
the following conditions:
6.1 Performance. The Company shall have delivered one or more certificates evidencing the Back-stop Shares in
accordance with Section 5.2.
6.2 No Actions Pending. There shall be no proceeding by any Governmental Authority pending that would enjoin
or prevent the consummation of such Back-stop Closing.
7.

Representations and Warranties of the Company. The Company represents and warrants that:

7.1 Organization, Standing, etc. The Company has been duly incorporated and is validly existing and in good
standing under the laws of the State of Delaware and has all requisite corporate power and authority to own and operate its
properties, to carry on its business as now conducted, to enter into and perform all of its obligations under this Agreement, the
Certificate of Designations and the Registration Rights Agreement, to issue and sell the Initial Preferred Shares and the Back-stop
Shares (and the shares of Common Stock issuable upon the conversion of the Preferred Shares) and to consummate the
transactions contemplated hereby.
7.2 Capital Stock. The description of capital stock set forth in the Company’s registration statement on Form S-3
filed with the SEC on the date hereof (the “Registration Statement”) is accurate in all material respects. All of the outstanding
shares of the Company’s capital stock are, and at each Closing will be, validly issued and outstanding, fully paid and nonassessable.
7.3 No Conflict with Other Instruments. Except as would not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect, the execution, delivery and performance of this Agreement, the Certificate of
Designations and the Registration Rights Agreement by the Company will not conflict with or violate (i) any provisions of its
organizational documents, (ii) any note, loan or indenture of the Company or (iii) any federal, state or local laws.
7.4 Governmental Consents, etc. Except as may be required by the NYSE, the Texas Department of Insurance or
any other applicable regulator, no consent, approval or authorization of, or declaration or filing with, any Governmental
Authority on the part of the Company is required for the valid execution and delivery of this Agreement, the valid offer, issue,
sale and delivery of the Preferred Shares pursuant to this Agreement or the valid issue and delivery of shares of Common Stock
issuable upon conversion of the Preferred Shares. Except for (a) the requirements of applicable state securities or blue sky laws,
(b) consents, approvals, filings or notices that will be given or made at or prior to the time of the Back-stop Closing, (c) filings
and approvals required in connection with the compliance by the Company with its registration obligations pursuant to the
Registration Rights Agreement, (d) approvals from the NYSE or (e)
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any consents, approvals or filings with the Texas Department of Insurance and any other applicable regulators, neither the
Company nor any of its Subsidiaries is required to obtain any consent, approval or authorization of, or to make any declaration or
filing with, any Governmental Authority as a condition to the valid execution, delivery or performance of the Registration Rights
Agreement or the consummation of the transactions contemplated thereby.
7.5 Offering of Securities. Neither the Company nor any Person acting on its behalf has offered the Preferred
Shares or any similar securities of the Company to, or solicited any offers to buy any thereof from, or otherwise approached or
negotiated with respect thereto with, any Person or Persons by any form of general solicitation or general advertising or in any
other manner as would subject the offering, issuance or sale of any of the Preferred Shares to the provisions of Section 5 of the
Securities Act. Neither the Company nor any Person acting on behalf of the Company has taken or will take any action which
would subject the offering, issuance or sale of any of the Preferred Shares to the provisions of Section 5 of the Securities Act.
7.6 Disclosure. Each document filed by the Company with the SEC pursuant to the Exchange Act since the filing
of the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019, as amended by that certain
Amendment No. 1 filed with the SEC on April 29, 2020 (collectively, the “SEC Documents”), when they were filed with the
SEC, conformed in all material respects to the requirements of the Exchange Act and the rules and regulations of the SEC
thereunder. None of the SEC Documents (as of the respective dates they were filed with the SEC) contained any untrue statement
of a material fact or omits to state a material fact necessary in order to make the statements contained herein or therein, in light of
the circumstances under which they are made, not misleading.
7.7 Enforceability. This Agreement and the Registration Rights Agreement have been duly authorized, and
executed and delivered by the Company (assuming the due authorization, execution and delivery thereof by the Purchaser) and
constitute the valid and binding obligations of the Company, enforceable in accordance with their respective terms, except as the
enforcement thereof may be limited by bankruptcy, insolvency (including all laws relating to fraudulent transfers),
reorganization, moratorium or other similar laws``` relating to or affecting enforcement of creditors’ rights generally, or by
general principles of equity (regardless of whether enforcement is considered in a proceeding in equity or at law), or, in the case
of the Registration Rights Agreement, the rights to indemnification and contribution contained therein may be limited by
applicable state or federal securities laws or the public policy underlying such laws.
8.
as follows:

Representations and Warranties of the Purchaser. The Purchaser hereby represents and warrants to the Company

8.1 Authorization; Good Standing; Power and Authority. The Purchaser is duly formed, validly existing and in
good standing under the laws of its jurisdiction formation. The Purchaser has full power and authority to enter into this
Agreement, the Registration Rights Agreement and to consummate the transactions contemplated by this Agreement and the
Registration Rights Agreement. This Agreement and the Registration Rights Agreement constitute a valid and legally binding
obligation of the Purchaser, enforceable in accordance with
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its terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, or other
laws of general application relating to or affecting the enforcement of creditors’ rights generally or (ii) as limited by laws relating
to the availability of specific performance, injunctive relief, or other equitable remedies.
8.2 Investment Representations. The Purchaser understands that neither the Preferred Shares nor any Common
Stock issuable upon conversion of the Preferred Shares has been, or shall upon delivery be, registered under the Securities Act
and that the certificates evidencing the Preferred Shares and such Common Stock shall bear a legend to that effect as set forth in
Section 10.2. The Purchaser also understands that the Preferred Shares are being offered and sold to it pursuant to an exemption
from registration contained in the Securities Act, based in part upon its representations contained in this Agreement.
8.3 Governmental Consents and Filings. No consent, approval, order or authorization of, or registration,
qualification, designation, declaration or filing with, any federal, state or local governmental authority is required on the part of
the Purchaser in connection with the consummation of the transactions contemplated by this Agreement, except for any required
filings pursuant to the Securities Act and any applicable state securities laws.
8.4 No Conflict with Other Instruments. The execution, delivery and performance of this Agreement and the
Registration Rights Agreement by the Purchaser will not conflict with or violate (i) any provisions of its organizational
documents, (ii) any note, loan or indenture of the Purchaser or (iii) any federal, state or local laws.
8.5 Acquisition for Own Account. The Purchaser is acquiring the Preferred Shares and any shares of Common
Stock issued upon conversion thereof for its own account for investment and not with a view toward distribution in a manner
which would violate the Securities Act.
8.6 Ability to Protect Its Own Interests and Bear Economic Risks; Accredited Investor. Purchaser (a) has such
knowledge and experience in financial and business matters and in investments of this type that it is capable of evaluating the
merits and risks of the entry into this Agreement and the transactions contemplated hereby and of making an informed investment
decision without reliance on the Company or any of its Affiliates or representatives, (b) is an “accredited investor” (as that term is
defined by Rule 501 of the Securities Act), and (c) (i) has been furnished with or has had full access to all the information that it
considers necessary or appropriate to make an informed investment decision with respect to the entry into this Agreement and the
transactions contemplated hereby and (ii) has had an opportunity to discuss with the Company and its representatives the
intended business and financial affairs of the Company and to obtain information necessary to verify any information furnished to
it or to which it had access. Purchaser has such knowledge and experience in business and financial matters so as to enable it to
understand and evaluate the risks of, and form an investment decision with respect to, this Agreement and the transactions
contemplated hereby. Purchaser has made its own independent analysis and decision to enter into this Agreement and effect the
transactions contemplated by this Agreement relying solely upon the advice of its own financial, legal, tax, accounting and other
advisors as it has deemed necessary. Purchaser understands that, in making a
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decision to enter into this Agreement and effect the transactions contemplated by this Agreement, the Company is expressly
relying on the acknowledgements and agreements of the Purchaser set forth in this Agreement.
8.7 Sophisticated Entity. Purchaser is a sophisticated entity with knowledge and experience in financial and
business matters, including considerable experience in investments in securities such as the Preferred Shares and the Common
Stock, has adequate information concerning the Preferred Shares and the Common Stock. Purchaser believes, by reason of its
business and financial experience, that the Purchaser is capable of evaluating the merits and risks of the transactions
contemplated by this Agreement and of protecting its own interest in connection with the transactions contemplated by this
Agreement.
8.8 Material, Non-Public Information. Purchaser acknowledges its responsibilities under the federal and state
securities laws relating to restrictions on trading in securities of an issuer while in possession of material, non-public information,
and restrictions on sharing such information with other Persons who may engage in such trading.
8.9 No Brokers. No broker’s or finder’s fees or commissions will be payable by the Purchaser with respect to the
transactions contemplated by this Agreement, and the Purchaser hereby indemnifies and holds the Company harmless from any
claim, demand or liability for broker’s or finder’s fees alleged to have been incurred at the instance of the Purchaser, its Affiliates
or Associates or agents or any Person acting on behalf of or at the request of the Purchaser, its Affiliates or Associates or agents.
8.10 Financing. As of the date hereof, Purchaser has access to available funds necessary to pay the Equity
Commitment Amount in full on the terms and conditions contemplated by this Agreement.
8.11 Tax. The Purchaser maintains its domicile or principal place of business at the address set forth above and the
Purchaser is not merely transient or temporarily resident at such address.
8.12 ERISA. No portion of the assets used by the Purchaser to acquire or hold the Preferred Shares (or the shares
of Common Stock issuable upon the conversion of the Preferred Shares) constitutes or will constitute “plan assets” (within the
meaning of 29 C.F.R. Section 2510.3-101 (as modified by Section 3(42) of ERISA) of (A) any “employee benefit plan” subject to
Title I of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), (B) an individual retirement account
(an “IRA”) and other arrangement subject to Section 4975 of the Code, or (C) an entity whose underlying assets include “plan
assets” within the meaning of ERISA by reason of the investments by such plans or accounts or arrangements therein.
9.

Covenants of the Company. The Company covenants that:

9.1 Rights Offering. The Company shall use commercially reasonable efforts to commence the Rights Offering as
promptly as practicable following the effectiveness of the Registration Statement.
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9.2 Use of Proceeds. The Company will use such amount of the net proceeds from the sale of the Initial Preferred
Shares for general corporate purposes.
9.3 Stockholder Approval. The Company shall use commercially reasonable efforts to commence a stockholder
vote for Stockholder Approval as promptly as practicable following the completion of the Rights Offering; provided, however,
that, to the extent permitted by the rules of the NYSE, the Company shall commence such stockholder vote as promptly as
practicable following the initial Closing.
9.4 Stockholder Agreements. To the extent that the Company is party to any agreement with a stockholder of the
Company that obligates such stockholder to vote its shares of Common Stock in accordance with the recommendation of the
Board, the Company shall use commercially reasonable efforts to cause such stockholder to abide by, and, if necessary, enforce
the Company’s rights under, such agreement in connection with the Stockholder Approval.
10.

Covenants of the Purchaser. The Purchaser covenants that:

10.1 Compliance with Laws. The Purchaser shall comply with all filing and other reporting obligations under all
Requirements of Law.
10.2 Restrictive Legends.
(a) Each certificate evidencing the Preferred Shares and Common Stock issued upon conversion of any Preferred
Shares shall contain a legend in substantially the following form:
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE
“BLUE SKY” LAWS, AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR SUCH STATE LAWS OR
AN EXEMPTION FROM REGISTRATION THEREUNDER.
THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO THE LIMITATIONS
CONTAINED IN THE CERTIFICATE OF DESIGNATIONS, DATED AS OF SEPTEMBER 9, 2020, FILED BY
HC2 HOLDINGS, INC. WITH THE SECRETARY OF STATE OF THE STATE OF DELAWARE, AND SUCH
SECURITIES AND ANY SHARES OF COMMON STOCK ISSUED UPON CONVERSION OF ANY SUCH
SECURITIES MAY BE TRANSFERRED ONLY IN COMPLIANCE WITH THE CONDITIONS CONTAINED
THEREIN AND IN THE INVESTMENT AGREEMENT, DATED AS OF SEPTEMBER 9, 2020, BETWEEN
HC2 HOLDINGS, INC. AND LANCER CAPITAL LLC (THE “INVESTMENT AGREEMENT”), AND ARE
OTHERWISE SUBJECT TO THE LIMITATIONS CONTAINED IN SUCH INVESTMENT AGREEMENT..”
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10.3 Acquisition of Third-Party Rights. Purchaser shall not purchase or otherwise acquire any Rights issued by the
Company in the Rights Offering to any other stockholder.
10.4 Standstill.
(a)
During the period from the date of this Agreement until the one-year anniversary of the date of this
Agreement (the “Standstill Period”), the Purchaser shall not, and shall cause its Affiliates and Associates not to, directly or
indirectly, alone or acting in concert, but expressly subject, in each case, to the provisions of Section 10.4(b) below:
(i)
beneficially own or acquire, or offer, seek or agree to acquire, by purchase or otherwise (A) more than 33%
of the then-outstanding shares of Common Stock (including any securities convertible or exchangeable into or exercisable for
Common Stock), (B) any common stock or any securities convertible or exchangeable into or exercisable for shares of common
stock of any of the Company’s Subsidiaries or (C) debt securities or indebtedness of the Company or its Subsidiaries (such
securities referenced in subclauses (A), (B) and (C), collectively, “Company Securities”) or assets of the Company or its
Subsidiaries, or rights or options to acquire any Company Securities in excess of the foregoing limit in clause (A) above, or
engage in any swap instrument or derivative hedging transactions or other derivative agreements of any nature with respect to
Company Securities;
(ii)
agree, attempt, seek or propose to sell or transfer to a third party, in one transaction or series of related
transactions, an amount of Common Stock and/or Preferred Shares, on an aggregate basis assuming that the Preferred Shares
were converted to shares of Common Stock issuable upon conversion of such Preferred Shares, exceeding 9.9% of the
outstanding shares of Common Stock, unless such third party (and any subsequent acquiror of such amount of Common Stock)
agrees to be bound by the terms of this Section 10.4 as if such third party was a party hereto;
(iii) engage in any short sale, purchase or acquisition of any derivative security, including any purchase,
acquisition, sale or grant of any option, warrant, convertible security, stock appreciation right, or other similar right (including
any put or call option or “swap” transaction with respect to any security (other than a broad-based market basket or index)) or
entering into any derivative or other agreement, arrangement or understanding that hedges or transfers, in whole or in part, any
securities that includes, relates to or derives any material part of its value from the price or value (including fluctuations thereof)
of the Company Securities;
(iv) engage in a “solicitation” of “proxies” (as such terms are defined under the Exchange Act), votes or written
consents of stockholders or security holders with respect to, or from the holders of, the Company Securities (including a
“withhold” or similar campaign), for any purpose, including the election or appointment of individuals to the Board or to approve
or vote in favor or against stockholder proposals, resolutions or motions, or become a “participant” (as such term is defined in
Instruction 3 to Item 4 of Schedule 14A promulgated under the Exchange Act) in any contested “solicitation” of proxies, votes or
written consents for any purpose, including the election or appointment of directors with respect to the Company (as such terms
are defined under the Exchange Act);
(v)
form, join, act in concert with or in any way participate in any “group” (within the meaning of Section
13(d)(3) of the Exchange Act) with respect to the Company Securities (other than a “group” that includes all or some of the
persons or entities
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identified in the Purchaser’s Schedule 13D, filed with the SEC on April 23, 2020, as amended by Amendment No. 1, filed with
the SEC on May 15, 2020, Amendment No. 2, filed with the SEC on June 8, 2020, and Amendment No. 3, filed with the SEC on
June 17, 2020); provided, however, that nothing herein shall limit the ability of an Affiliate, a family member and an estate
planning vehicle formed for any of the foregoing, of the Purchaser to join a “group” with such parties, as applicable, following
the execution of this Agreement, so long as any such Affiliate first agrees to be bound by the terms and conditions of this
Agreement;
(vi) agree, attempt, seek or propose to deposit any Company Securities in any voting trust or similar
arrangement or subject any Company Securities to any arrangement or agreement with respect to the voting of any Company
Securities, other than any such voting trust, arrangement or agreement solely among the Purchaser and its Affiliates or Associates
and otherwise in accordance with this Agreement;
(vii) seek or submit, or knowingly encourage any person or entity to seek or submit, nomination(s) in
furtherance of a “contested solicitation” for the appointment, election or removal of directors with respect to the Company or any
of its Subsidiaries or seek, or knowingly encourage or take any other action with respect to the appointment, election or removal
of any directors, in each case in opposition to the recommendation of the Board or the boards of the Company’s Subsidiaries, as
applicable;
(viii) (A) present or make to the stockholders of the Company or its Subsidiaries, or knowingly encourage any
person to present or make to the stockholders of the Company or its Subsidiaries, any proposal or other matter for consideration
by stockholders at any annual or special meeting of stockholders of the Company or its Subsidiaries or through action by written
consent, (B) make any offer or proposal to the Company or its Subsidiaries (with or without conditions) with respect to any
merger, tender (or exchange) offer, acquisition, recapitalization, restructuring, disposition or business combination involving the
Company or any of its Subsidiaries, (C) affirmatively solicit a third party to make any public or private offer or proposal (with or
without conditions) with respect to any merger, tender (or exchange) offer, acquisition, recapitalization, restructuring, disposition
or other business combination involving the Company or any of its Subsidiaries, or encourage, initiate or support any third party
in making such an offer or proposal, (D) publicly comment on any third party proposal regarding any merger, tender (or
exchange) offer, acquisition, recapitalization, restructuring, disposition, or business combination with respect to the Company or
any of its Subsidiaries by such third party prior to such proposal becoming public, (E) call, seek to call or request that (or
knowingly encourage any person to request that) the Company or its Subsidiaries call a special meeting of stockholders or (F)
make any private proposal to the Company or its Subsidiaries that would reasonably be expected to require the Company, its
Subsidiaries or the Purchaser to make public disclosure of any kind;
(ix) make any public disclosure, communication, announcement or statement regarding any intent, purpose,
plan, or proposal with respect to (A) controlling, changing or influencing the Board or any board of directors of the Company’s
Subsidiaries, including any public disclosure, communication, announcement or statement regarding any intent, purpose, plan, or
proposal relating to any change in the number of directors or the filling of any vacancies on the Board, (B) any material change in
the capitalization, dividend policy, share repurchase programs and practices or capital allocation programs and practices of the
Company or any of its Subsidiaries, (C) relating to any material change in the Company’s or its Subsidiaries’ management,
compensation or corporate structure, (D) relating to any waiver, amendment or modification to the Company’s Charter or ByLaws, (E) causing any securities of the Company to be delisted or (F) causing any equity securities of the Company to become
eligible for termination of registration;
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(x)
seek, alone or in concert with others, representation on the Board, except that Avram A. Glazer may serve
as a director of the Board, including as Chairman;
(xi) advise, knowingly encourage, knowingly support or knowingly influence any person or entity, in the
Purchaser’s capacity as a stockholder of the Company, with respect to the voting or disposition of any securities of the Company
at any annual or special meeting of stockholders with respect to the appointment, election or removal of any director(s);
(xii) make any request for stockholder list materials or any other books and records of the Company, whether
under Section 220 of the Delaware General Corporation Law or otherwise;
(xiii) institute, solicit, assist or join, as a party, any litigation, arbitration or other proceeding against or involving
the Company or its Subsidiaries or any of its or their current or former directors or officers (including derivative actions) in order
to effect or take any of the actions expressly prohibited by this Section 10.4; provided, however, that for the avoidance of doubt
the foregoing shall not prevent the Purchaser and its Affiliates or Associates from (A) bringing litigation to enforce the provisions
of this Agreement, (B) making counterclaims with respect to any proceeding initiated by, or on behalf of, the Company against
the Purchaser, its Affiliates or Associates, (C) bringing bona fide commercial disputes that do not relate to the subject matter of
this Agreement, (D) complying with a validly issued legal or regulatory process or (E) exercising statutory appraisal, dissenters
or similar rights under applicable law;
(xiv) make any request or submit any proposal to amend the terms of this Agreement other than through private
communications with the Company or the Board that would not reasonably be expected to require the Company or the Purchaser
to make public disclosure of any kind;
(xv) enter into any negotiations, arrangements, discussions, agreements or understandings with (whether written
or oral), or advise, facilitate, finance (through equity, debt or otherwise), assist, solicit, encourage or seek to persuade, any third
party to take or cause any action or make any statements inconsistent with any of the foregoing, or make any investment in or
enter into any arrangement with any other person that engages, or offers or proposes to engage, in any of the foregoing, or
otherwise take or cause any action or make any statements inconsistent with any of the foregoing; or
(xvi) disclose any intention, plan or arrangement inconsistent with the provisions of this Section 10.4.
(b) Notwithstanding the foregoing, nothing in this Agreement shall prohibit or restrict the Purchaser from: (A)
communicating privately with the Board or any of the Company’s officers regarding any matter in a manner that does not
otherwise violate this Section 10.4, so long as such communications are not intended to, and would not reasonably be expected
to, require any public disclosure of such communications, (B) communicating privately with stockholders of the Company and
others in a manner that does not otherwise violate this Section 10.4, (C) taking any action necessary to comply with any law, rule
or regulation or any action required by any governmental or regulatory authority or stock exchange that has, or may have,
jurisdiction over the Purchaser or any of its respective Affiliates or Associates; provided that a
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breach by the Purchaser of this Agreement is not the cause of the applicable requirement, or (D) fulfilling any obligation or
exercising any right of the Purchaser under this Agreement. Furthermore, nothing in this Agreement shall be deemed to restrict in
any way the ability of Mr. Glazer, acting in his capacity as a director of the Company, from exercising any of his rights, powers
and privileges as a director, from fulfilling his statutory and fiduciary duties as a director, or otherwise exercising his authority as
a director pursuant to the Delaware General Corporation Law, the Charter, the By-Laws and/or any resolution of the Board or a
committee thereof.
(c) Purchaser shall be responsible for any breach of this Section 10.4 by any of its Affiliates or Associates.
(d) Purchaser agrees that the Board or any committee thereof, solely to fulfill the discharge of its fiduciary duties
upon the advice of its legal counsel, may recuse Mr. Glazer by majority vote of the members of the Board (but excluding the
applicable director) from the portion of any Board or committee meeting at which the Board or any such committee is evaluating
and/or taking action with respect to and after the right of the recused director to be present prior to recusal (A) the exercise of any
of the Company’s rights or enforcement of any of the obligations under this Agreement and (B) any transaction proposed by, or
with, the Purchaser or its Affiliates or Associates, as long as all other similarly situated directors are similarly recused. The Board
or such committee, as applicable, may withhold from Mr. Glazer any material distributed to the directors to the extent directly
relating to the subject of that recusal.
(e) Purchaser and the Company hereby agree that the terms and provisions of this Section 10.4 hereby replace and
supersede section 3 of that certain Settlement Agreement (the “Settlement Agreement”), dated as of May 13, 2020, by and
between the Purchaser and the Company. Except as expressly replaced and superseded by this Section 10.4, all of the terms and
provisions of the Settlement Agreement are and shall remain in full force and effect and as hereby replaced and superseded are
hereby ratified and confirmed by the Purchaser and the Company in all respects.
11.

Registration and Transfer of Preferred Shares.
11.1 Stock Register; Ownership of Preferred Shares.

(a) The Company will keep at its principal office a register in which the Company will provide for the registration
of transfers or conversion of the Preferred Shares. The Company may treat the Person in whose name any of the Preferred Shares
or shares issued upon conversion of any such Preferred Shares are registered on such register as the owner thereof and the
Company shall not be affected by any notice to the contrary. All references in this Agreement to a “holder” of any Preferred
Shares or shares issued upon conversion of any such Preferred Shares shall mean the Person in whose name such Preferred
Shares or shares issued upon conversion of any such Preferred Shares are at the time registered on such register.
(b) Upon the surrender of any certificate evidencing Preferred Shares, if certificated, properly endorsed, for
registration of transfer or for conversion at the office of the Company maintained pursuant to Section 11.1(a), the Company at its
expense may execute and deliver to or upon the order of the holder thereof, if certificated, (i) a new certificate or certificates
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for the same aggregate number of shares of Preferred Shares less the number of Preferred Shares being converted, if any, in the
name of such holder or as such holder (upon payment by such holder of any applicable transfer taxes and similar taxes) may
direct, and (ii) a certificate or certificates evidencing the number of shares of Common Stock to be issued upon conversion of the
Preferred Shares so surrendered.
11.2 Replacement of Certificates. Upon receipt of evidence reasonably satisfactory to the Company of the loss,
theft, destruction or mutilation of any certificate representing the Preferred Shares, in the case of any such loss, theft or
destruction, upon delivery of indemnity and/or security reasonably satisfactory to the Company in form and amount or, in the
case of any such mutilation, upon surrender of such certificate for cancellation at the office of the Company maintained pursuant
to Section 11.1(a), the Company at its expense will execute and deliver, in lieu thereof, a new certificate representing Preferred
Shares of like tenor.
11.3 Transfer Restrictions. Prior to any transfer of any Restricted Securities which is not the subject of an effective
registration statement under the Securities Act and in accordance with the plan of distribution described in such registration
statement, the holder thereof will give written notice to the Company of such holder’s intention to effect such transfer and to
comply in all other respects with this Section 11.3. Each such notice shall describe the manner and circumstances of the proposed
transfer. If within five (5) Business Days after receipt by the Company of such notice, the Company requests an opinion of
counsel for such holder that the proposed transfer may be effected without registration of such Restricted Securities under the
Securities Act, then the Company shall not be required to register such transfer, and the Purchaser shall not be entitled to effect
such transfer, unless and until the Company receives such an opinion (which counsel and opinion shall each be reasonably
satisfactory to the Company). Such holder shall thereupon be entitled to transfer such shares in accordance with the terms of the
notice delivered by such holder to the Company. Each certificate representing such shares issued upon or in connection with such
transfer shall bear the restrictive legends required by Section 10.2. At the time of any such transfer, each transferee shall deliver
to the Company a valid completed Internal Revenue Service Form W-9 from the transferee.
12.

Definitions.
12.1 Certain Defined Terms. As used in this Agreement the following terms have the following respective

meanings:
acting in concert: A Person shall be deemed to be “acting in concert” with another Person if such Person
knowingly acts (whether or not pursuant to an express agreement, arrangement or understanding (whether or not in writing)) in
concert with, or towards a common goal relating to, changing or influencing the control of the Company or in connection with or
as a participant in any transaction having that purpose or effect, in parallel with such other Person where (i) each Person is
conscious of the other Person’s conduct and this awareness is an element in their decision-making processes and (ii) at least one
additional factor supports a determination by the Board that such Persons intended to act in concert or in parallel, which such
additional factors may include exchanging information, attending meetings, conducting discussions, or making or soliciting
invitations to act in concert or in parallel. A Person who or which is acting in
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concert with another Person shall also be deemed to be acting in concert with any third party who is also acting in concert with
such other Person.
Affiliate and Associate: Respective meanings set forth in Rule 12b-2 promulgated by the SEC under the Exchange
Act and shall include all Persons or entities that at any time during the Standstill Period become Affiliates or Associates of any
Person or entity referred to in this Agreement.
Agreement: As defined in the introduction to this Agreement.
Allocable Participation Right: As defined in Section 12 of the Certificate of Designations.
beneficial owner, beneficial ownership and beneficially own: A Person shall be deemed the “beneficial owner” of,
have “beneficial ownership” of and to “beneficially own” any Company Securities, including all of the shares of Common Stock
issuable upon conversion of (x) the Preferred Shares held by the Purchaser and/or its Affiliates and/or Associates, irrespective of
whether the Preferred Shares is at such time currently convertible, and (y) any convertible senior notes or similar securities held
by the Purchaser and/or its Affiliates and/or Associates:
(a) which such Person or any of such Person’s Affiliates or Associates, directly or indirectly, owns or has the right
to acquire (whether such right is exercisable immediately or only after the passage of time or upon the satisfaction of one or more
conditions (whether or not within the control of such Person) or upon compliance with regulatory requirements, stock exchange
rules and regulations or otherwise) pursuant to any agreement, arrangement or understanding (whether or not in writing), or upon
the exercise of conversion rights, exchange rights, other rights, warrants or options, or otherwise;
(b) which such Person or any of such Person’s Affiliates or Associates, directly or indirectly, has the right to vote
or dispose of or is the beneficial owner of, beneficially owns or has beneficial ownership of (as determined pursuant to Rule 13d3 of the General Rules and Regulations under the Exchange Act), including pursuant to any agreement, arrangement or
understanding, whether or not in writing;
(c) which are beneficially owned, directly or indirectly, by any other Person (or any Affiliate or Associate thereof)
and with respect to which such Person (or any of such Person’s Affiliates or Associates) has any agreement, arrangement or
understanding (whether or not in writing) (other than customary agreements with and between underwriters and selling group
members with respect to a bona fide public offering of securities), for the purpose of acquiring, holding, voting or disposing of
any voting securities of the Company; or
(d) which are the subject of a derivative transaction entered into by such Person (or any of such Person’s Affiliates
or Associates), including, for these purposes, any derivative instrument (whether or not presently exercisable) acquired by such
Person (or any of such Person’s Affiliates or Associates), that gives such Person (or any of such Person’s Affiliates or Associates)
the economic equivalent of direct or indirect ownership of, or opportunity to obtain ownership of, an amount of such securities
where the value of the derivative is determined in
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whole or in part with reference to, or derived in whole or in part from, the price or value of such securities, or which provides
such Person (or any of such Person’s Affiliates or Associates) an opportunity, directly or indirectly, to profit, or to share in any
profit, derived from any change in the value of such securities, in any case without regard to whether (i) such derivative conveys
any voting rights in such securities to such Person (or any Affiliate or Associate thereof), (ii) the derivative is required to be, or
capable of being, settled through delivery of such securities, or (iii) such Person (or any of such Person’s Affiliates or Associates)
may have entered into other transactions that hedge the economic effect of such derivative. In determining the number of shares
of Common Stock the subject Person shall be deemed the beneficial owner of, to beneficially own or to have beneficial
ownership of by virtue of the operation of this Section 12.1(d), the subject Person shall be deemed to beneficially own (without
duplication) the notional or other number of shares of Common Stock specified in the documentation evidencing the derivative
position as being subject to be acquired upon the exercise or settlement of the applicable right or as the basis upon which the
value or settlement amount of such right, or the opportunity of the holder of such right to profit or share in any profit, is to be
calculated in whole or in part, and in any case (or if no such number of shares of Common Stock is specified in such
documentation or otherwise), as determined by the Board in good faith to be the number of shares of Common Stock to which the
derivative position relates.
Back-stop Arrangement: As defined in Section 2(b) of this Agreement.
Back-stop Closing: As defined in Section 5.1 of this Agreement.
Back-stop Shares: As defined in Section 2(b) of this Agreement.
Board: The Board of Directors of the Company.
Business Day: Any day except a Saturday, a Sunday, or any day on which banking institutions in New York, New
York are required or authorized by law or other governmental action to be closed.
By-Laws: The Company’s Fourth Amended and Restated By-Laws, as further amended or amended and restated
from time to time.
Capital Stock: As to any Person, any and all shares of stock of a corporation, partnership interests or other
equivalent interests (however designated, whether voting or non-voting) in such Person’s equity, entitling the holder to receive a
share of the profits and losses, and a distribution of assets, after liabilities, of such Person.
Certificate of Designations: As defined in Section 1 of this Agreement.
Charter: As defined in Section 4.2 of this Agreement.
Closings: As defined in Section 3.1 of this Agreement.
Code: The Internal Revenue Code of 1986, as amended, and any successor statute (together with all rules and
regulations promulgated thereunder).
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Common Stock: As defined in Section 1 of this Agreement.
Company: As defined in the introduction to this Agreement.
Company Securities: As defined in Section 10.4(a)(i) of this Agreement.
Equity Commitment Amount: As defined in the introduction to this Agreement.
ERISA: As defined in Section 8.12(a) of this Agreement.
Exchange Act: The Securities Exchange Act of 1934, as amended.
Funding Notice: As defined in Section 2(a) of this Agreement.
Governmental Authority: Any nation or government, any state or other political subdivision thereof and any entity
exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government.
Information: As defined in Section 8.8 of this Agreement.
IRA: As defined in Section 8.12(a) of this Agreement.
Initial Funding Amount: As defined in Section 2(a) of this Agreement.
Initial Preferred Shares: As defined in Section 2(a) of this Agreement.
Material Adverse Effect: A material adverse effect on the properties, business, results of operations or financial
condition of the Company and its Subsidiaries, taken as a whole.
NYSE: As defined in Section 4.5 of this Agreement.
Person: An individual, a partnership, a joint venture, a corporation, a limited liability company, a trust, an
unincorporated organization or a government or any department or agency thereof.
Preferred Shares: As defined in Section 1 of this Agreement.
Purchaser: As defined in the introduction to this Agreement.
Registration Rights Agreement: As defined in Section 4.3 of this Agreement.
Registration Statement: As defined in Section 7.2 of this Agreement.
Requirements of Law: As to any Person, the certificate of incorporation and by-laws or other organizational or
governing documents of such Person, and any law, treaty, rule or regulation, or determination of an arbitrator or a court or other
Governmental Authority, in each case applicable to or binding upon such Person or any of its property or to which such Person or
any of its property is subject.
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Restricted Securities: All of the following: (a) any certificates for Preferred Shares bearing the legends referred to
in Section 10.2 hereof, (b) any shares of Common Stock which have been issued upon the conversion of any of the Preferred
Shares which bear the legends referred to in such section and (c) unless the context otherwise requires, any shares of Common
Stock which are at the time issuable upon the conversion of Preferred Shares and which, when so issued, will bear the legends
referred to in such section.
Rights: The subscription rights distributed in the Rights Offering.
Rights Offering: The Company’s proposed rights offering, pursuant to which the Company proposes to distribute
pro rata, based on their ownership of outstanding shares of Common Stock and existing preferred stock that are entitled to
participate in dividend distributions to holders of Common Stock, to all of its common stockholders and certain preferred stock
holders transferable subscription rights to purchase shares of Common Stock for an aggregate purchase price of up to
$65,000,000.
Rights Offering Amount: As defined in the introduction to this Agreement.
SEC: The U.S. Securities and Exchange Commission, or any other federal agency at the time administering the
Securities Act or the Exchange Act, whichever is the relevant statute for the particular purpose.
SEC Documents: As defined in Section 7.6 of this Agreement.
Securities Act: The Securities Act of 1933, as amended.
Settlement Agreement: As defined in Section 10.4(e) of this Agreement.
Standstill Period: As defined in Section 10.4(a) of this Agreement.
Stockholder Approval: As defined in Section 2 of the Certificate of Designations.
Subsidiary: As to any Person, any corporation, association or other business entity of which more than 50% of the
outstanding Voting Stock is owned, directly or indirectly, by, or, in the case of a partnership, the sole general partner or the
managing partner or the only general partners of which are, such Person and one or more Subsidiaries of such Person (or a
combination thereof).
Voting Stock: As to any Person, Capital Stock of any class or kind ordinarily having the power to vote for the
election of directors, managers or other voting members of the governing body of such Person.
Any of the above-defined terms may, unless the context otherwise requires, be used in the singular or plural depending on
the reference.
13.
Survival of Representations and Warranties and Indemnification; Certain Limitations. The representations and
warranties of the Company and the Purchaser contained in or made pursuant to this Agreement shall terminate upon the earlier of
(i) the date that is six (6)
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months following the date hereof and (ii) the consummation of the Rights Offering. No written (except as explicitly stated
therein) or oral statements made by or on behalf of the Company, other than in this Agreement and the Registration Rights
Agreement, shall constitute representations or warranties.
14.
Amendments and Waivers. Any term of this Agreement may be amended or modified and the observance of any
term of this Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively) only
with the written consent of the Company and the Purchaser.
15.
Notices, etc. All notices and other communications given or made pursuant to this Agreement shall be in writing
and shall be deemed effectively given upon the earlier of actual receipt, or (a) personal delivery to the party to be notified, (b)
when sent, if sent by electronic mail or facsimile, (c) five (5) days after having been sent by registered or certified mail, return
receipt requested, postage prepaid, or (d) one (1) Business Day after deposit with a nationally recognized overnight courier,
freight prepaid, specifying next business day delivery, with written verification of receipt. All communications shall be sent (a) if
to the Purchaser, to the address set forth at the beginning of this Agreement (or at such other address or e-mail address as the
Purchaser shall have furnished to the Company in writing), or (b) if to any other holder of any Preferred Shares or shares of
Common Stock into which any of the Preferred Shares have been converted, to such address (or e-mail address) as such other
holder shall have furnished to the Company in writing, or, until any such other holder so furnishes to the Company an address (or
e-mail address), then to and at the address (or e-mail address) of the last holder of such Preferred Shares or shares of Common
Stock into which such Preferred Shares have been converted who has furnished an address (or e-mail address) to the Company, or
(c) if to the Company, to 450 Park Avenue, 29th Floor, New York, New York, 10022 to the attention of its General Counsel, or at
such other address or e-mail, or to the attention of such other officer, as the Company shall have furnished to the Purchaser and
each such other holder in writing, in each case with a copy to the attention of Gregory A. Fernicola, Esq. and Todd E. Freed, Esq.
at the following address: Skadden, Arps, Slate, Meagher & Flom LLP, One Manhattan West, New York, New York 10001.
16.

Construction.

(a) As used in this Agreement (i) the term “including” means “including, without limitation”; (ii) words of one
gender shall be held to include the other genders as the context requires; (iii) the words “hereof,” “herein,” “hereby,” “hereto” and
“herewith” and words of similar import shall, unless the context otherwise states or requires, refer to this Agreement as a whole
and not to any particular provision of this Agreement, and all references to the introduction, Sections or Exhibits, unless the
context otherwise states or requires, are to the introduction, Sections or Exhibits of, or to, this Agreement; (iv) the word “or” shall
not be exclusive; and (v) the words “date hereof” shall mean the date of this Agreement.
(b) Purchaser and the Company have participated jointly in the negotiation and drafting of this Agreement. In the
event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the
Purchaser and the Company and no
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presumption or burden of proof shall arise favoring or disfavoring either party by virtue of the authorship of any provisions of
this Agreement.
17.
Publicity; Confidentiality. Except as may be required by applicable law, rule or regulation or legal or
administrative process, the Purchaser shall not issue a press release or public announcement or otherwise make any disclosure
concerning this Agreement or the transactions contemplated hereby, without prior written consent of the Company. If any
announcement is required by any law, rule or regulation or legal or administrative process to be made by the Purchaser, prior to
making such announcement or disclosure, Purchaser, to the extent reasonably practicable, shall deliver a draft of such
announcement to the Company and shall give the Company reasonable opportunity to comment thereon. The Purchaser
acknowledges and agrees that the Company may (i) disclose the terms and provisions of this Agreement in, and/or file this
Agreement as an exhibit to, the Registration Statement without the Purchaser’s consent and (ii) publish, make, repeat or
otherwise use any statement previously consented to by the Purchaser unless and until the Purchaser objects in writing to the use
thereof.
18.
Miscellaneous. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the
respective successors and permitted assigns of the parties hereto. Neither party hereto may assign any of its rights or obligations
hereunder without the prior written consent of the other party. This Agreement shall not inure to the benefit of any other third
party. This Agreement embodies the entire agreement and understanding between the Purchaser and the Company and supersedes
all prior agreements and understandings relating to the subject matter hereof. This Agreement shall be construed and enforced in
accordance with and governed by the law of the State of New York without regard to the principles regarding conflicts of laws.
The headings in this Agreement are for purposes of reference only and shall not limit or otherwise affect the meaning hereof.
This Agreement may be executed in counterparts, each of which shall be an original, but both of which together shall constitute
one instrument.
If the Purchaser is in agreement with the foregoing, please sign this letter and the accompanying counterpart and return
one of the same to the Company, whereupon this letter shall become a binding agreement between the Purchaser and the
Company.
Very truly yours,
HC2 HOLDINGS, INC.
By: /s/ Wayne Barr, Jr.
Name: Wayne Barr, Jr.
Title: Interim Chief Executive Officer
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The foregoing Agreement is hereby agreed to as of the date first written above.
LANCER CAPITAL LLC
By: /s/ Avram A. Glazer
Name: Avram A. Glazer
Title: Sole Member
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EXHIBIT A
CERTIFICATE OF DESIGNATIONS
OF
SERIES B NON-VOTING PARTICIPATING CONVERTIBLE PREFERRED STOCK
OF
HC2 HOLDINGS, INC.
The undersigned, Wayne Barr, Jr., the Interim Chief Executive Officer of HC2 Holdings, Inc. (including any successor in
interest, the “Company”), a corporation organized and existing under the General Corporation Law of the State of Delaware (the
“DGCL”), does hereby certify, in accordance with Sections 103 and 151 of the DGCL, that the following resolutions were duly
adopted by its Board of Directors (the “Board”) on September 9, 2020:
WHEREAS, the Company’s Second Amended and Restated Certificate of Incorporation, as amended (the “Certificate of
Incorporation”), authorizes 20,000,000 shares of preferred stock, par value $0.001 per share (the “Preferred Stock”), issuable
from time to time in one or more series;
WHEREAS, the Certificate of Incorporation authorizes the Board to provide by resolution for the issuance of the shares
of Preferred Stock in one or more series, the number of shares in each series, the voting powers, if any, and such designations,
preferences and relative, participating, optional or other special rights, and the qualifications, limitations and restrictions thereof;
WHEREAS, the Board desires, pursuant to its authority as aforesaid, to designate a new series of Preferred Stock, set the
number of shares constituting such series, and the designations, preferences and relative, participating, optional or other special
rights, and the qualifications, limitations and restrictions thereof.
NOW, THEREFORE, BE IT RESOLVED, that the Board hereby designates a new series of Preferred Stock, which shall
be designated as the “Series B Non-Voting Participating Convertible Preferred Stock” (the “Series B Preferred Stock”) consisting
of 35,000 shares, having the preferences and relative, participating, optional or other special rights, and the qualifications,
limitations and restrictions relating to such series as follows (certain capitalized terms used herein are defined in Section 12
hereof):
1. Dividends.
(i)
Holders of shares of the Series B Preferred Stock shall be entitled to receive, when, as and if dividends are
declared by the Board out of funds of the Company legally available therefor, if such shares of Series B Preferred Stock are held
of record at the close of business on any record date (each, a “Record Date”) with respect to payment of dividends on the
Common Stock, the amount of dividends as set forth below. The amount of dividends payable in respect of each share of Series B
Preferred Stock shall be equal to the result obtained by multiplying (a) the number of shares (including fractions) of Common
Stock into which such share of Series B Preferred Stock is (or, but for the failure to obtain the Stockholder Approval,

would be) convertible on the Record Date by (b) the amount of dividends declared and paid on each share of Common Stock;
provided, however, that if the Company declares and pays a dividend on the Common Stock consisting in whole or in part of
Common Stock, then no such dividend shall be payable in respect of the Series B Preferred Stock on account of the portion of
such dividend on the Common Stock payable in Common Stock and in lieu thereof the anti-dilution adjustment in Section 3(i)
below shall apply. Holders of shares of Series B Preferred Stock shall be entitled to receive, and shall participate in the
distribution of, the subscription rights to be distributed to holders of the Company’s Common Stock in connection with the
Company’s proposed rights offering referred to in the Investment Agreement (the “Rights Offering”) to the extent such Series B
Preferred Stock is issued prior to the Record Date set for the Rights Offering; provided, however, that such holders of Series B
Preferred Stock shall not be permitted to exercise or transfer any rights received by them in the Rights Offering, which rights
shall be held by such holders of Series B Preferred Stock until the expiration thereof. No dividend shall be paid or declared on
any share of Common Stock (other than dividends payable in Common Stock and other than pursuant to the Rights Offering),
unless a dividend, payable in the same consideration and manner, is simultaneously paid or declared, as the case may be, on each
share of Series B Preferred Stock in an amount determined as set forth above. For purposes hereof, the term “dividends” shall
include any pro rata distribution by the Company, out of funds of the Company legally available therefor, of cash, property,
securities (including, but not limited to, rights, warrants or options) or other property or assets to the holders of the Common
Stock, whether or not paid out of capital, surplus or earnings.
(ii)
Notwithstanding the foregoing, if dividends are declared in respect of the Common Stock that are payable in
rights, options, warrants or other convertible or exchangeable securities (collectively, “Rights”) that entitle the holders thereof to
acquire shares of Common Stock (other than pursuant to the Rights Offering), the dividends payable in respect of the Series B
Preferred Stock shall consist of substantially identical Rights that instead are convertible into or exercisable or exchangeable for
(as the case may be) shares of convertible preferred stock that have substantially identical terms and provisions (determined by
the Company in good faith) as the Series B Preferred Stock (the “New Series B Preferred Stock”) and the amount of such
dividend payable in respect of each share of Series B Preferred Stock shall be such that the number of shares of New Series B
Preferred Stock (and/or fraction(s) thereof) into which or for which such Rights are convertible, exchangeable or exercisable shall
equal that number of shares of New Series B Preferred Stock which, if fully converted, would be convertible into the number of
shares of Common Stock into which or for which the Rights would have been convertible, exchangeable or exercisable had such
dividend been payable to the holders of the Series B Preferred Stock in accordance with paragraph (i) above without regard to
this paragraph, and the conversion price, exercise price and/or exchange rate thereof shall be determined in a similar manner
(determined by the Company in good faith).
2. Conversion Rights.
(i)
Following the consummation of the Rights Offering, but prior to the receipt of the approval of the Company’s
holders of Common Stock in accordance with the rules of the New York Stock Exchange (the “NYSE”, and such approval, the
“Stockholder Approval”) of the issuance of Common Stock to holders of the Series B Preferred Stock (if such Stockholder
Approval is not obtained prior to the consummation of the Rights Offering), each holder of
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Series B Preferred Stock shall have the right to convert the Series B Preferred Stock held by such holder into such number of
shares of Common Stock as described in the succeeding sentence up to an amount permitted by the NYSE rules prior to obtaining
Stockholder Approval, the rules and regulations of the Texas Department of Insurance (the “TDI”) and any other applicable
regulators. The number of shares of Common Stock issuable upon conversion of each share of Series B Preferred Stock shall be
equal to the result obtained by dividing (a) $1,000 by (b) the Conversion Price then in effect. Without limiting the foregoing, at
any time that a merger, sale of all or substantially all of the assets of the Company or other change of control transaction with
respect to the Company and a third party unaffiliated with any holder of the Series B Preferred Stock pursuant to which the
Company will be delisted from the NYSE (a “Third Party Sale”) has been publicly announced and is still pending, the Series B
Preferred Stock will be provided the notice pursuant to Section 5(iv) below and will have the opportunity to convert the Series B
Preferred Stock into Common Stock prior to the consummation of any redemption and any such conversion will be subject to,
and conditioned upon, the consummation of such Third Party Sale. Any such conversion shall be deemed effective immediately
prior to the consummation of such Third Party Sale.
(ii)
Each share of Series B Preferred Stock shall be automatically converted, in whole and not in part, following the
consummation of the Rights Offering, unless previously redeemed by the Company pursuant to Section 5 hereof and excluding
any Excess Preferred Shares (as defined below), upon receipt of the Stockholder Approval for the issuance of the Common Stock
upon such conversion into such number of shares of Common Stock as described in Section 2(i) above, except to the extent that
the issuance of such Common Stock to a holder of Series B Preferred Stock would exceed any ownership or issuance limits
imposed by the applicable rules and regulations to which the Company is then subject, including, without limitation, the rules and
regulations of the TDI and any other applicable regulators; provided, further, that any such holder of Series B Preferred Stock
shall represent to the Company, and provide any necessary evidence requested by the Company, that such holder of Series B
Preferred Stock is legally permitted to own and hold, and the Company is permitted to issue, the Common Stock issuable upon
such conversion, and such ownership or issuance will not violate the rules and regulations of the TDI or any other applicable
regulators (“Mandatory Conversion”).
(iii)
Following the consummation of the Rights Offering and the occurrence of the stockholder vote for the
Stockholder Approval, each holder of Series B Preferred Stock shall have the right to convert the Series B Preferred Stock held
by such holder into such number of shares of Common Stock as described in Section 2(i) above, except to the extent that the
issuance of such Common Stock to a holder of Series B Preferred Stock would exceed any ownership or issuance limits imposed
by the applicable rules and regulations to which the Company is then subject, including, without limitation, the rules and
regulations of the NYSE, the TDI and any other applicable regulators.
(iv)
To convert shares of Series B Preferred Stock pursuant to Section 2(i) or Section 2(iii) hereof, a holder must (A)
surrender the certificate or certificates (if any) evidencing such holder’s shares of Series B Preferred Stock to be converted, duly
endorsed in a form satisfactory to the Company, at the office of the Company or transfer agent for the Series B Preferred Stock, if
any, (B) notify the Company at such office that such holder elects to convert Series B Preferred Stock and the number of shares
such holder wishes to convert and (C) pay any transfer
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or similar tax, if required. Such notice referred to in clause (B) above shall be delivered substantially in the following form:
“NOTICE TO EXERCISE CONVERSION RIGHT
The undersigned, being a holder of the Series B Non-Voting Participating Convertible Preferred Stock of HC2 Holdings,
Inc. (the “Series B Preferred Stock”) irrevocably exercises the right to convert outstanding shares of Series B Preferred Stock on ,
____, into shares of Common Stock of HC2 Holdings, Inc. in accordance with the terms of the shares of Series B Preferred
Stock, and directs that the shares issuable and deliverable upon the conversion, together with any payment for fractional shares,
be issued and delivered in the denominations indicated below to the registered holder hereof unless a different name has been
indicated below. If shares are to be issued in the name of a person other than the undersigned, the undersigned will pay all
transfer taxes and similar taxes payable with respect thereto.
The undersigned represents and warrants to HC2 Holdings, Inc. that the undersigned is legally permitted to own and hold,
and the Company is permitted to issue, the Common Stock issuable upon conversion of the Series B Preferred Stock, and such
ownership or issuance will not violate the rules and regulations of the Texas Department of Insurance or any other applicable
regulators.
Dated: [At least one Business Day prior to the date fixed for conversion]
Fill in for registration of shares of Common Stock if to be issued otherwise than to the registered holder:
Name
Address
Please print name and (Signature)
address, including postal
code number
Denominations: ”
(v) Shares of the Series B Preferred Stock shall be deemed to have been converted immediately prior to the close of
business on the day of the surrender of such shares for conversion in accordance with the foregoing provisions following the later
of (x) Stockholder Approval of such issuance or (y) the consummation of the Rights Offering, and the person or
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persons entitled to receive the Common Stock issuable upon such conversion shall be treated for all purposes as the record holder
or holders of such Common Stock at such time. As promptly as practicable on or after the conversion date, the Company shall
issue to the holders of the Series B Preferred Stock a notice of the conversion specifying the number of shares of Common Stock
into which such Series B Preferred Stock have been converted and shall issue and register in the name of such holder the whole
number of shares of Common Stock issuable upon such conversion, together with payment in lieu of any fraction of a share, as
hereinafter provided, to the person or persons entitled to receive the same. Notwithstanding the foregoing, any notice delivered
by the Company in compliance with this paragraph (v) shall be conclusively presumed to have been duly given, whether or not
such holder of Series B Preferred Stock actually receives such notice, and neither the failure of a holder of Series B Preferred
Stock to actually receive such notice given as aforesaid nor any immaterial defect in such notice shall affect the validity of the
proceedings for the conversion of the Series B Preferred Stock as set forth in this Section.
(vi) The Company shall at all times reserve and keep available, free from pre-emptive rights, out of its authorized but
unissued Common Stock, for the purpose of effecting the conversion of the Series B Preferred Stock, the full number of shares of
Common Stock then issuable upon the conversion of all shares of Series B Preferred Stock then outstanding and shall take all
such action and obtain all such permits or orders as may be necessary to enable the Company lawfully to issue such Common
Stock upon such conversion.
(vii) No fractional shares of Common Stock shall be issued upon conversion, but, instead of any fraction of a share
which would otherwise be issuable, the Company shall pay a cash adjustment in respect of such fraction in an amount equal to
the Market Price of such fraction as of the close of business on the day of conversion.
(viii)
The Company shall not be required to pay any tax which may be payable in respect of any transfer
involved in the issue and delivery of shares of Common Stock in a name other than that in which the shares of Series B Preferred
Stock so converted were registered, and no such issue or delivery shall be made unless and until the person requesting such issue
has paid to the Company the amount of any such tax, or has established to the satisfaction of the Company that such tax has been
paid.
3. Anti-dilution Adjustments.
(i) If the Company (a) pays a dividend or makes any other distribution on or in respect of the Common Stock payable
in Common Stock, (b) subdivides or combines its outstanding shares of Common Stock into a greater or smaller number of
shares, or (c) issues or distributes any equity securities by reclassification of its Common Stock (other than any issuance
constituting a dividend in which the holders of the Series B Preferred Stock participate in accordance with Section 1 above), the
Conversion Price shall be adjusted as of the opening of business on the day following the date fixed for the determination of
stockholders entitled to receive such dividend or distribution or at the opening of business on the day following the day on which
such subdivision, combination or reclassification becomes effective, as the case may be, so that the holders of the Series B
Preferred Stock shall, upon surrender thereafter of any shares of Series B Preferred Stock for conversion, be entitled to receive
the number of shares of Common Stock that such holder would have owned or have been entitled to receive after the
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happening of any of the events described above had such Series B Preferred Stock been converted immediately prior to the record
date in the case of a dividend or distribution or the effective date in the case of a subdivision, combination or reclassification.
(ii) In the case of any consolidation or merger of the Company with another entity, as a result of which shares of
Common Stock shall be changed into the same or a different number of shares of the same or another class or classes of stock or
securities of the Company or another entity or any other property or assets, then the holders of Series B Preferred Stock shall
thereafter have the right to receive upon surrender thereafter of their shares of Series B Preferred Stock for conversion, such
shares of common stock and/or securities and/or other property or assets as may be issued or payable with respect to or in
exchange for the number of shares of Common Stock that would otherwise have been received by such holders had they
converted the Series B Preferred Stock immediately prior to the effective date of such merger or consolidation
(iii) Upon the occurrence of any event described in paragraphs (i) or (ii) above, the Company shall promptly provide
notice to each holder of Series B Preferred Stock describing such event and the change in the number of shares or other assets or
securities issuable upon conversion of the Series B Preferred Stock, setting forth in reasonable detail the method of calculation
thereof and the facts upon which such calculation is based.
(iv) If:
(a) the Company takes any action which would require an adjustment pursuant to paragraphs (i) or (ii) above;
(b) the Company consolidates or merges with, or transfers all or substantially all of its assets to, another
corporation, and stockholders of the Company must approve the transaction; or
(c) there is a dissolution or liquidation of the Company; the Company shall provide notice to the holders of Series
B Preferred Stock stating the proposed record or effective date, as the case may be. The Company shall
provide the notice at least 10 days before such date. However, failure to provide such notice or any defect in it
shall not affect the validity of any transaction referred to in clause (A), (B) or (C) of this paragraph.
4. Liquidation Preference.
(i) In the event of any voluntary or involuntary liquidation, winding-up or dissolution of the Company, after there
shall have been paid, or set apart for payment, to the holders of the outstanding shares of any class having preference over the
Series B Preferred Stock, including the Company’s outstanding Series A Convertible Participating Preferred Stock and Series A2 Convertible Participating Preferred Stock, the preferential amounts as to which they are respectively entitled, the holders of the
Series B Preferred Stock shall be entitled to share ratably with the holders of the Common Stock (and all other classes and series
of stock entitled to participate with the Common Stock) in the remaining assets of the Company on the basis that such holders
would share if all outstanding shares of Series B Preferred Stock were then
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converted into Common Stock; provided, that in the event that such payment would be less than $0.01 per share of Series B
Preferred Stock, the holders of the Series B Preferred Stock shall instead be entitled to receive out of the assets of the Company
available for distribution to its stockholders, whether from capital, surplus or earnings, an amount per share of Series B Preferred
Stock equal to $0.01 per share (or if less than $0.01 per share is available for distribution in respect of the Series B Preferred
Stock, then all such remaining funds shall be distributed pro rata in respect of the Series B Preferred Stock), before any payment
or distribution shall be made to the holders of the Common Stock (or any other class or series of stock entitled to participate with
the Common Stock). If, upon any liquidation, winding-up or dissolution of the Company, the assets of the Company, or proceeds
thereof, distributable among the holders of shares of Series B Preferred Stock or any capital stock ranking on a parity with the
Series B Preferred Stock upon liquidation, winding-up or dissolution of the Company, shall be insufficient to pay in full the
preferential amounts to which such stock would be entitled, then such assets, or the proceeds thereof, shall be distributable among
such holders ratably in accordance with the respective amounts which would be payable on such shares if all amounts payable
thereon were payable in full. For the purposes hereof, neither a consolidation nor merger of the Company with one or more other
corporations, nor a sale or a transfer of all or substantially all of the assets of the Company, shall be deemed to be a liquidation,
winding-up or dissolution, voluntary or involuntary, of the Company.
5. Redemption.
(i) Immediately prior to any Mandatory Conversion, to the extent that the number of shares of Common Stock
issuable upon the conversion of the Series B Preferred Stock would exceed any stockholder’s Allocable Participation Right, the
Series B Preferred Stock may be redeemed, at the option of the Company, with respect to such excess portion (the “Excess
Preferred Shares”) at a redemption price per share of Series B Preferred Stock in cash and equal to $1,000 plus 8% per annum
uncompounded for the period from the issuance date to the Redemption Date (as defined below) (the “Redemption Price”). The
Excess Preferred Shares, if any, shall not be convertible into Common Stock and shall remain outstanding unless and until the
Company redeems such Excess Preferred Shares.
(ii) At any time prior to conversion of the shares of Series B Preferred Stock into Common Stock, the Company may,
at its option, redeem the shares of Series B Preferred Stock, in whole or in part, at the Redemption Price.
(iii) The Series B Preferred Stock shall be redeemed on the sixth (6th) anniversary of the initial issuance of shares of
the Series B Preferred Stock at a price per share payable in cash and equal to the Redemption Price, out of funds of the Company
legally available therefor.
(iv) At least 10 and not more than 60 days prior to the date fixed for any redemption (the “Redemption Date”), the
Company shall provide notice to each holder of record of the Series B Preferred Stock on the record date fixed for such
redemption of the Series B Preferred Stock; provided, however, that no failure to give such notice or any defect therein shall
affect the validity of the procedure for the redemption of any shares of Series B Preferred Stock except as to the holder to whom
the Company has failed to give notice or except as to the holder to whom notice was defective. In addition to any information
required by law or by the applicable rules of
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the NYSE or any other exchange upon which Series B Preferred Stock may be listed or admitted to trading, such notice shall
state:
(1) that such redemption is being made pursuant to the redemption provisions of Section 5(i), Section 5(ii) or
Section 5(iii) hereof, as applicable;
(2) the Redemption Date;
(3) the number of shares of Series B Preferred Stock to be redeemed;
(4) the Conversion Price then in effect;
(5) the number of shares of Common Stock to be received by such holder in exchange for such holder’s shares
of Series B Preferred Stock which are to be redeemed and the method of calculation thereof; and
(6) the place or places where certificates for such shares (if any) are to be surrendered for exchange, including
any procedures applicable to redemptions to be accomplished through book-entry transfers.
Upon the delivery of any such notice of redemption, the Company shall become obligated to redeem at the time of
redemption specified thereon all shares called for redemption.
(v) If notice has been provided in accordance with Section 5(iv) above and provided, that at all times prior to the
Redemption Date specified in such notice, the Company shall reserve and keep available, free from pre-emptive rights, out of its
authorized but unissued Common Stock, for the purpose of effecting the redemption of the Series B Preferred Stock, the full
number of shares of Common Stock issuable upon the exchange of the Series B Preferred Stock, then, from and after the
Redemption Date, said shares shall no longer be deemed to be outstanding and shall not have the status of shares of Series B
Preferred Stock. Upon surrender, in accordance with said notice, of the certificates, if any, for any shares so redeemed (properly
endorsed or assigned for transfer, if the Company shall so require and the notice shall so state), such shares shall be redeemed by
the Company in exchange for the applicable number of shares of Common Stock determined in accordance with Section 5(i),
Section 5(ii) or Section 5(iii) above, as applicable. In case fewer than all the shares represented by any such certificate are
redeemed, a new certificate or certificates, if any, shall be issued representing the unredeemed shares without cost to the holder
thereof.
(vi) Notwithstanding anything herein or in the Investment Agreement to contrary, the Company shall have no
obligation (contingent or otherwise) to purchase, redeem, retire or otherwise acquire for value any shares of the Series B
Preferred Stock to the extent that such purchase, redemption, retirement or acquisition would cause the Series B Preferred Stock
to constitute indebtedness that is not permitted to be incurred at the time of issuance of such Series B Preferred Stock or that
would not be permitted by any then outstanding preferred stock or debt instrument of the Company.
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6. Voting and Consent Rights.
(i) The holders of record of shares of the Preferred Stock shall have no voting rights, except as prescribed by the
General Corporation Law of the State of Delaware and except as set forth below in this Section 6.
(ii) The Company shall not, without the affirmative consent of the holders of a majority of the shares of Series B
Preferred Stock then outstanding consenting as one class:
(a)
amend or otherwise alter this Certificate of Designations (including the provisions of Section 6
hereof) in any manner, that adversely affects in any material respect the specified rights, preferences or privileges of holders of
Series B Preferred Stock; provided that no (x) merger or consolidation pursuant to which the Series B Preferred Stock is
converted into or exchanged for securities or assets that are the same as the holders of Series B Preferred Stock would have
received had they converted such Series B Preferred Stock immediately prior thereto (whether or not Stockholder Approval was
obtained) or (y) increase in the amount of Common Stock or Preferred Stock authorized under the Certificate of Incorporation, in
either case, shall be deemed to have adversely affected the specified rights, preferences, or privileges of the holders of Series B
Preferred Stock;
(b)

reduce the number of shares of Series B Preferred Stock;

(c)

reduce the liquidation preference or the Redemption Price;

(d)
make any share of Series B Preferred Stock payable in any form other than that stated in this
Certificate of Designations;
(e)
make any change in the provisions of this Certificate of Designations relating to waivers of the
rights of holders of Series B Preferred Stock to receive the liquidation preference and dividends on the Series B Preferred Stock;
or
(f)

make any change in the foregoing amendment and waiver provisions.

(iii) The Company in its sole discretion may without the vote or consent of any holders of the Series B Preferred Stock
amend or supplement this Certificate of Designations:
(a)

to cure any ambiguity, defect, omission or inconsistency;

(b)
to provide for uncertificated Series B Preferred Stock in addition to or in place of certificated Series
B Preferred Stock, if any; or
(c)
to make any change that would provide any additional rights or benefits to the holders of the Series
B Preferred Stock or that does not adversely affect the legal rights under this Certificate of Designations of any such holder.
(iv) The consent of the holders of the Series B Preferred Stock will not be required for the Company to increase or
decrease the amount of authorized capital stock of any class,
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including any preferred stock, and such increase or decrease in the amount of such authorized capital stock shall not be deemed to
affect adversely the rights, preferences, privileges or special rights of holders of shares of Series B Preferred Stock.
7. Exclusion of Other Rights. Except as may otherwise be required by law, the shares of Series B Preferred Stock shall not
have any preferences and relative, participating, optional or other special rights, other than those specifically set forth in
this resolution (as such resolution may be amended from time to time) and in the Certificate of Incorporation. The shares
of Series B Preferred Stock shall have no preemptive rights.
8. Headings of Subdivisions. The headings of the various subdivisions hereof are for convenience of reference only and shall
not affect the interpretation of any of the provisions hereof.
9. Severability of Provisions. If any preferences and relative, participating, optional and other special rights of the Series B
Preferred Stock and qualifications, limitations and restrictions thereof set forth in this Certificate of Designations (as such
Certificate of Designations may be amended from time to time) is invalid, unlawful or incapable of being enforced by
reason of any rule of law or public policy, all other preferences and relative, participating, optional and other special rights
of Series B Preferred Stock and qualifications, limitations and restrictions thereof set forth in this Certificate of
Designations (as so amended) which can be given effect without the invalid, unlawful or unenforceable preferences and
relative, participating, optional or other special rights of Series B Preferred Stock and qualifications, limitations and
restrictions thereof shall, nevertheless, remain in full force and effect, and no preferences and relative, participating,
optional or other special rights of Series B Preferred Stock and qualifications, limitations and restrictions thereof herein
set forth shall be deemed dependent upon any other such preferences and relative, participating, optional or other special
rights of Series B Preferred Stock and qualifications, limitations and restrictions thereof unless so expressed herein.
10. Re-issuance of Series B Preferred Stock. Shares of Series B Preferred Stock that have been issued and reacquired in any
manner, including shares purchased or redeemed or exchanged or converted, shall (upon compliance with any applicable
provisions of the laws of Delaware) have the status of authorized but unissued shares of preferred stock of the Company
undesignated as to series and may be designated or re-designated and issued or reissued, as the case may be, as part of any
series of preferred stock of the Company; provided, that any issuance of such shares as Series B Preferred Stock must be
in compliance with the terms hereof.
11. Mutilated or Missing Preferred Stock Certificates. If any of the Series B Preferred Stock certificates shall be mutilated,
lost, stolen or destroyed, the Company shall issue, in exchange and in substitution for and upon cancellation of the
mutilated Series B Preferred Stock certificate, or in lieu of and substitution for the Series B Preferred Stock certificate
lost, stolen or destroyed, a new Series B Preferred Stock certificate of like tenor and representing an equivalent amount of
shares of Series B Preferred Stock, but only upon receipt of evidence of such loss, theft or destruction of such Series B
Preferred Stock
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certificate and security and/or indemnity, if requested, satisfactory to the Company and the transfer agent (if other than the
Company).
12. Certain Definitions. As used in this Certificate of Designations, the following terms shall have the following meanings
(with terms defined in the singular having comparable meanings when used in the plural and vice versa), unless the
context otherwise requires:
“Allocable Participation Right” means any stockholder’s allocable right to participate in the Rights Offering, which
includes such stockholder’s basic subscription right with respect to its common equity ownership percentage on an as-exercised
basis on the Record Date for the Rights Offering without giving effect to any issuance of shares of Series B Preferred Stock, plus
any exercise of such stockholder’s oversubscription privilege.
“Business Day” means any day except a Saturday, a Sunday, or any day on which banking institutions in New York, New
York are required or authorized by law or other governmental action to be closed.
“Closing Price” means, for any Trading Day, the closing bid price for the Common Stock on the NYSE or, if the Common
Stock is not quoted on the NYSE, the closing bid price in the over-the-counter market as furnished by any NYSE member firm
selected from time to time by the Company for that purpose.
“Commission” means the Securities and Exchange Commission.
“Common Stock” means the common stock, par value $0.001 per share, of the Company.
“Conversion Price” means the lower of (a) the average market price for the Common Stock for the 20 trading days prior
to the date of the initial public announcement of the Rights Offering and (b) the last sale price for the Common Stock on the last
trading day prior to the date of the initial public announcement of the Rights Offering, and shall be subject to adjustment from
time to time pursuant to the terms of Section 3 hereof.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Investment Agreement” means the Investment Agreement, dated as of September [●], 2020, by and between the
Company and Lancer Capital LLC.
“Market Price”, per share of Common Stock, on any date, shall mean the previous Trading Day’s Closing Price.
“Person” means any individual, corporation, partnership, joint venture, association, joint stock company, trust, limited
liability company, unincorporated organization, government or any agency or political subdivision thereof or any other entity.
“Trading Day” means any day on which the NYSE or other applicable stock exchange or market is open for business.
[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this certificate to be duly executed by, Wayne Barr, Jr., Interim Chief
Executive Officer of the Company, and attested by Joseph A. Ferraro, Chief Legal Officer & Corporate Secretary of the
Company, this September [●], 2020.

HC2 HOLDINGS, INC.

By:

/s/ WAYNE BARR, JR

Name:

Wayne Barr, Jr.

Title:

Interim Chief Executive Officer

ATTEST

By:

/s/ JOSEPH A. FERRARO

Name:

Joseph A. Ferraro

Title:

Chief Legal Officer &
Corporate Secretary
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EXHIBIT B

REGISTRATION RIGHTS AGREEMENT
between
HC2 HOLDINGS, INC.
and
LANCER CAPITAL LLC

___________________
Dated as of September [●], 2020
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REGISTRATION RIGHTS AGREEMENT, dated as of September [●], 2020, by and between HC2 Holdings, Inc, a
Delaware corporation (the “Company”), and Lancer Capital LLC, a Delaware limited liability company (the “Stockholder”).
In consideration of the mutual covenants and agreements herein contained and other good and valid consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties to this Agreement hereby agree as follows:
1. Certain Definitions.
In addition to the terms defined elsewhere in this Agreement, the following terms shall have the following meanings:
“Affiliate” of any Person means any other Person that directly, or indirectly through one or more intermediaries, controls,
or is controlled by, or is under common control with, such Person. The term “control” (including the terms “controlling,”
“controlled by” and “under common control with”) as used with respect to any Person means the possession, direct or indirect, of
the power to direct or cause the direction of the management and policies of such Person, whether through the ownership of
voting securities, by contract or otherwise.
“Agreement” means this Registration Rights Agreement, including all amendments, modifications and supplements and
any exhibits or schedules to any of the foregoing, and shall refer to this Registration Rights Agreement as the same may be in
effect at the time such reference becomes operative.
“Block Trade Offering” means an Underwritten Offering demanded by one or more stockholders that is a no-roadshow
“block trade” take-down off of a Shelf Registration Statement.
“Business Day” means any day, except a Saturday, Sunday or legal holiday on which banking institutions in The City of
New York are authorized or obligated by law or executive order to close.
“Closing Date” and “Closing Dates” have the meanings set forth in the Investment Agreement.
“Common Stock” means common stock, par value $0.001 per share, of the Company.
“Company” has the meaning set forth in the introductory paragraph and includes any other person referred to in the
second sentence of Section 10(d) hereof.
“Conversion Shares” means the shares of Common Stock issuable upon conversion of the Non-Voting Participating
Convertible Preferred Stock, liquidation preference of $0.01 per share, issued to the Stockholder pursuant to the Investment
Agreement.
“Delay Period” has the meaning set forth in Section 2 hereof.
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“Effective Period” has the meaning set forth in Section 2 hereof.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.
“FINRA” means the Financial Industry Regulatory Authority, Inc., and any successor regulator performing comparable
functions.
“Investment Agreement” means the Investment Agreement, dated September [●], 2020, by and between the Company and
the Stockholder.
“NYSE” means the New York Stock Exchange.
“Other Demanding Sellers” has the meaning assigned to it in Section 3(b) hereof.
“Other Proposed Sellers” has the meaning assigned to it in Section 3(b) hereof.
“Person” means any individual, sole proprietorship, partnership, limited liability company, joint venture, trust,
unincorporated organization, association, corporation, institution, public benefit corporation, governmental entity or any other
entity.
“Piggyback Notice” has the meaning set forth in Section 3(a) hereof.
“Piggyback Registration” has the meaning set forth in Section 3(a) hereof.
“Prospectus” means the prospectus or prospectuses forming a part of, or deemed to form a part of, or included in, or
deemed included in, the Shelf Registration Statement filed or used pursuant to Section 2(a) hereof, as amended or supplemented
by any prospectus supplement with respect to the terms of the offering of any portion of the Registrable Common Stock covered
by such Shelf Registration Statement and by all other amendments and supplements to the prospectus, including post-effective
amendments and all material incorporated by reference in such prospectus or prospectuses.
“Registrable Common Stock” means (i) any shares of Common Stock issued as Conversion Shares and (ii) any other
security into or for which the Common Stock referred to in clause (i) has been converted, substituted or exchanged pursuant to
any reclassification, merger or consolidation, and any security issued or issuable with respect thereto upon any stock dividend or
stock split. As to any particular Registrable Common Stock, such securities shall cease to be Registrable Common Stock when
(A) a registration statement registering such securities under the Securities Act has been declared effective and such securities
have been sold or otherwise disposed of pursuant to such effective registration statement, (B) such securities are sold or are
otherwise transferred and the Company has delivered a new certificate or other evidence of ownership for such securities not
bearing any restrictive legend and such securities may be resold without subsequent registration under the Securities Act, (C)
such securities are repurchased by the Company or a subsidiary of the Company or cease to be outstanding, (D) such securities
may be resold pursuant to Rule 144, whether or not any such sale has occurred or (E) such securities are transferred to a Person
that is not, or at any time following such transfer ceases to be, a 100% owned (directly or indirectly) Affiliate of the Stockholder.
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“Registration Expenses” has the meaning set forth in Section 6 hereof.
“Rule 144” means Rule 144 promulgated by the SEC pursuant to the Securities Act, as such rule may be amended from
time to time, or any similar rule or regulation hereafter adopted by the SEC as a replacement thereto having substantially the
same effect as such rule.
“Rule 415” means Rule 415 promulgated by the SEC pursuant to the Securities Act, as such rule may be amended from
time to time, or any similar rule or regulation hereafter adopted by the SEC as a replacement thereto having substantially the
same effect as such rule.
“SEC” means the Securities and Exchange Commission and any successor agency performing comparable functions.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Shelf Registration Statement” means a registration statement of the Company filed with the SEC on either (i) Form S-3
(or any successor form or other appropriate form under the Securities Act), or a prospectus supplement to an existing Form S-3,
or (ii) if the Company is not permitted to file a Registration Statement on Form S-3, an evergreen registration statement on Form
S-1 (or any successor form or other appropriate form under the Securities Act), in each case for an offering to be made on a
continuous basis pursuant to Rule 415 covering all of the Registrable Common Stock and which may also cover any other
securities of the Company.
“Shelf Underwritten Offering” has the meaning set forth in Section 2(d) hereof.
“Stockholder” has the meaning set forth in the introductory paragraph.
“Underwritten Offering” means a sale of securities of the Company to an underwriter or underwriters for reoffering to the
public, including any bought deal, Block Trade Offering or other block sale to a financial institution conducted as an underwritten
offering to the public.
2. Shelf Registration.
(a)
Filing. Subject to Section 2(c) hereof, the Stockholder may, by written notice delivered (which notice can be
delivered at any time on or after the date of this Agreement) to the Company (the “Shelf Notice”), require the Company to, at the
Company’s option, either (i) file with the SEC as promptly as practicable (but no later than 30 days after the date the Shelf Notice
is delivered), and to use commercially reasonable efforts to cause to be declared effective by the Commission at the earliest
possible date permitted under the rules and regulations of the Commission (but no later than 60 days after such filing date), a
Shelf Registration Statement covering the resale of Registrable Common Stock or (ii) file with the SEC a prospectus supplement
covering the resale of Registrable Common Stock, in each case relating to the offer and sale, from time to time, of all of
Registrable Common Stock owned by the Stockholder in accordance with the methods of distribution set forth in the Shelf
Registration Statement. Notwithstanding the foregoing, the Stockholder shall not be entitled to require the Company to file a new
Shelf Registration Statement if the Company has an effective existing Resale
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Registration Statement containing a plan of distribution that covers the resale of the Registrable Common Stock.
(b)
Continued Effectiveness. Subject to Section 2(c) hereof, the Company will use commercially reasonable efforts to
keep the Shelf Registration Statement continuously effective until the date on which all Registrable Common Stock covered by
the Shelf Registration Statement (i) have been sold thereunder in accordance with the plan and method of distribution disclosed
in the Prospectus included in the Shelf Registration Statement or (ii) cease to be Registrable Common Stock (such period, the
“Effective Period”).
(c)
Suspension of Registration. Notwithstanding anything to the contrary contained in this Agreement, the Company
shall be entitled in its discretion, from time to time, by providing notice to the Stockholder, to postpone the filing or the
effectiveness of the Shelf Registration Statement or require the Stockholder to suspend the use of the Prospectus for sale of
Registrable Common Stock under the Shelf Registration Statement for a reasonable period of time not to exceed 60 days in
succession or 180 days in the aggregate in any 12 month period (a “Delay Period”) if the Company’s Board of Directors
determines in good faith and in its reasonable judgment that it is required to disclose in the Shelf Registration Statement a
financing, acquisition, corporate reorganization or other similar transaction or other material event or circumstance affecting the
Company or its securities. The Stockholder agrees to suspend use of the applicable Prospectus and any free writing prospectus in
connection with any sale or purchase of, or offer to sell or purchase, Registrable Common Stock, upon receipt of the notice
referred to above. The Company shall immediately notify the Stockholder upon the termination or expiration of any Delay Period
and thereafter, as promptly as practicable, prepare a post-effective amendment or supplement to the Shelf Registration Statement
or the Prospectus, or any document incorporated therein by reference, so that, as thereafter delivered to purchasers of the
Registrable Common Stock included therein, the Prospectus will not include an untrue statement of a material fact or omit to
state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made,
not misleading.
(d)

Shelf Underwritten Offerings.

(i)
Subject to Section 9 hereof, during the Effective Period (except during a Delay Period), the Stockholder
may notify the Company in writing of its intent to sell Registrable Common Stock covered by the Shelf Registration
Statement (in whole or in part) in an Underwritten Offering (a “Shelf Underwritten Offering”); provided that the
Company shall not be obligated to engage an underwriter in connection any Shelf Underwritten Offering unless the
amount of Registrable Common Stock to be sold by the Stockholder, together with any shares of Common Stock to be
sold for the account of the Company and any other participating stockholders, equals at least 15% of the Company’s total
outstanding market capitalization for its Common Stock as of the date of such written notice. The Stockholder shall give
written notice to the Company of such intention at least five Business Days (or at least two Business Days in connection
with a Shelf Underwritten Offering that is a Block Trade Offering) prior to the date on which such Shelf Underwritten
Offering is anticipated to launch, specifying the number of Registrable Common Stock for which the Stockholder is
requesting registration under
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this Section 2(d) and the other material terms of such Shelf Underwritten Offering to the extent known.
(ii)
If any managing underwriter of a Shelf Underwritten Offering advises the Company or the Stockholder
that, in its opinion, the inclusion of all the equity securities sought to be included in such registration would adversely
affect the marketability of the equity securities sought to be sold pursuant thereto, then the Company shall include in the
Shelf Registration Statement applicable to such Shelf Underwritten Offering only such equity securities as the Company
is so advised by such underwriter can be sold without such an effect, as follows and in the following order of priority: (1)
first all the Registrable Common Stock requested to be included in such registration by the Stockholder and (2) second
any securities proposed to be registered for the account of the Company or any other participating stockholder with such
priorities among them as may from time to time be determined or agreed to by the Company.
(iii) The Stockholder shall be permitted to withdraw all or part of its Registrable Common Stock from a Shelf
Underwritten Offering at any time prior to 7:00 a.m., New York City time, on the date on which the Shelf Underwritten
Offering is anticipated to launch.
(e)
Withdrawal Rights. The Stockholder having notified the Company to include any or all of its Registrable Common
Stock in a Shelf Registration Statement under this Section 2 shall have the right to withdraw any such notice (which may not be
re-made except in accordance with Section 9 hereof) with respect to any or all of the Registrable Common Stock designated by it
for registration by giving written notice to such effect to the Company prior to the effective date of such Shelf Registration
Statement. In the event of any such withdrawal, the Company shall not include such Registrable Common Stock in the applicable
registration and such Registrable Common Stock shall continue to be Registrable Common Stock for all purposes of this
Agreement. No such withdrawal shall affect the obligations of the Company with respect to the Registrable Common Stock not
so withdrawn.
3. Piggyback Registration.
(a)
Participation. Subject to the terms and conditions hereof, whenever the Company (i) proposes to register its
Common Stock under the Securities Act for its own account or for the account of others (other than a registration by the
Company (x) on a registration statement on Form S-4 (or any successor form thereto) or otherwise in connection with a direct or
indirect acquisition by the Company or one of its subsidiaries of another Person or a similar business combination transaction, (y)
on a registration statement on Form S-8 (or any successor form thereto) or otherwise solely relating to an offering and sale to
employees or directors of the Company pursuant to any employee share plan or other employee benefit plan arrangement or (z)
pursuant to Section 2 hereof) or (ii) proposes to effect an Underwritten Offering of its Common Stock pursuant to an effective
Shelf Registration Statement (other than an Underwritten Offering pursuant to Section 2 hereof) (each, a “Piggyback
Registration”), the Company shall give the Stockholder prompt written notice thereof (but not less than five Business Days prior
to the filing by the Company with the SEC of such registration statement or launch of such Underwritten Offering; provided, that
for any Block Trade Offering, two Business Days’ notice shall be

5

sufficient). Such notice (a “Piggyback Notice”) shall specify the number of shares of Common Stock proposed to be included in
such registration statement or Underwritten Offering, the proposed date of filing of such registration statement with the SEC or
launch of such Underwritten Offering, the proposed means of distribution and the proposed managing underwriter or
underwriters (if any and if known). Upon the written request of the Stockholder, given within (A) one Business Day, in the case
of any Block Trade Offering, or (B) three Business Days, in the case of any other registration or offering, after such Piggyback
Notice is received by the Stockholder (which written request shall specify the number of Registrable Common Stock then
presently intended to be disposed of by the Stockholder), the Company, subject to the terms and conditions of this Agreement,
shall use its commercially reasonable efforts to cause all such Registrable Common Stock held by the Stockholder with respect to
which the Company has received such written request for inclusion to be included in such Piggyback Registration on the same
terms and conditions as the Company’s Common Stock being sold in such Piggyback Registration.
(b)
Piggyback Priorities. If, in connection with a Piggyback Registration, any managing underwriter (or, if such
Piggyback Registration is not an Underwritten Offering, a nationally recognized investment bank selected by the Company,
reasonably acceptable to the Stockholder) advises the Company that, in its opinion, the inclusion of all the equity securities
sought to be included in such Piggyback Registration by (i) the Company, (ii) others who have sought to have equity securities of
the Company registered in such Piggyback Registration pursuant to rights to demand (other than pursuant to so-called
“piggyback” or other incidental or participation registration rights) such registration (such Persons being “Other Demanding
Sellers”), (iii) the Stockholder and (iv) any other proposed sellers of equity securities of the Company (such Persons being “Other
Proposed Sellers”), as the case may be, would adversely affect the marketability of the equity securities sought to be sold
pursuant thereto, then the Company shall include in the registration statement applicable to such Piggyback Registration only
such equity securities as the Company is so advised by such underwriter or investment bank can be sold without such an effect, as
follows and in the following order of priority:
(i)
if the Piggyback Registration relates to an offering for the Company’s own account, then (A) first,
such number of equity securities to be sold by the Company as the Company shall have determined, (B)
second, the Registrable Common Stock of the Stockholder and equity securities sought to be registered by
each of the Other Demanding Sellers (if any), pro rata on the basis of the number of shares of Common Stock
held by the Stockholder and the Other Demanding Sellers and (C) third, other equity securities held by any
Other Proposed Sellers; or
(ii)
if the Piggyback Registration relates to an offering other than for the Company’s own account, then
(A) first, such number of equity securities sought to be registered by each of the Other Demanding Sellers and
the Stockholder (if any), pro rata in proportion to the number of shares of Common Stock held by all such
Other Demanding Sellers and the Stockholder and (B) second, other equity securities held by any Other
Proposed Sellers or to be sold by the Company as determined by the Company and with such
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priorities among them as may from time to time be determined or agreed to by the Company.
(c) Same Underwriting Terms. In connection with any Underwritten Offering under this Section 3, the Company shall not be
required to include a the Stockholder’s Registrable Common Stock in the Underwritten Offering unless the Stockholder
accepts the terms and conditions of the underwriting as agreed upon between the Company and the underwriters selected
by the Company, with, in the case of a combined primary and secondary offering, such differences, including any with
respect to representations and warranties and indemnification, as may be customary or appropriate in combined primary
and secondary offerings.
(d) Delay or Withdrawal of Piggyback Registration.
(i)
If, at any time after giving written notice of its intention to register any of its equity securities or
sell any Common Stock in an Underwritten Offering as set forth in this Section 3 and prior to the time the
registration statement filed in connection with such Piggyback Registration is declared effective or the launch
date of such Underwritten Offering, the Company shall determine for any reason not to register or sell or to
delay such sale or registration of such Common Stock, the Company may, at its election, give written notice of
such determination to the Stockholder and thereupon (1) in the case of a determination not to sell or register,
shall be relieved of its obligation to register any Registrable Common Stock in connection with such particular
withdrawn or abandoned Piggyback Registration; provided, that Stockholders may continue the registration
pursuant to the terms of Section 2 hereof and (2) in the case of a determination to delay selling or registering,
shall be permitted to delay selling or registering any Registrable Common Stock, for the same period as the
delay in registering such other Common Stock.
(ii)
The Stockholder shall be permitted to withdraw all or part of its Registrable Common Stock from a
Piggyback Registration at any time prior to the effectiveness of such registration statement or at any time prior
to 7:00 a.m., New York City time, on the date on which the Underwritten Offering is anticipated to launch, as
the case may be.
4. Holdback Agreements.
If requested by the Company or any managing underwriter of an Underwritten Offering of the Company’s equity
securities, the Stockholder shall agree not sell or otherwise transfer or dispose of any shares of Registrable Common Stock or
other security of the Company during the period beginning on the date that is estimated by the Company in good faith to be the
seventh (7th) calendar day prior to the effective date of the applicable registration statement (or the anticipated launch date in the
case of a “take-down” off of an already effective Shelf Registration Statement) until the earlier of (i) such time as the Company
and such lead managing underwriter shall agree and (ii) ninety calendar days after the effective date of the applicable registration
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statement (or the pricing date in the case of a “take-down” off of an already effective Shelf Registration Statement); provided,
that any lead managing underwriter may extend such period as necessary to comply with applicable FINRA rules.
5. Registration Procedures.
(a) Company Cooperation. In connection with any registration and sale of Registrable Common Stock pursuant to Section 2
or 3 of this Agreement, during the Effective Period and subject to the provisions of such Sections, the Company shall:
(i)
prepare and file with the SEC, as applicable, (A) the Shelf Registration Statement and use its
reasonable best efforts to cause such Registration Statement to become effective or (B) the prospectus
supplement, in each case as contemplated in Section 2(a) hereof;
(ii)
prepare and file with the SEC such amendments and supplements to such Shelf Registration
Statement and the Prospectus used in connection therewith as may be necessary to keep such Registration
Statement effective for the Effective Period;
(iii) furnish to the Stockholder such number of copies of such Shelf Registration Statement, each
amendment and supplement thereto, each Prospectus and such other documents (but not including any report or
other document filed or furnished pursuant to the Exchange Act) as the Stockholder may reasonably request in
order to facilitate the disposition of the Registrable Common Stock, provided, however, that the Company shall
have no such obligation to furnish copies of a final prospectus if the conditions of Rule 172(c) under the
Securities Act are satisfied by the Company;
(iv) furnish to counsel for the Stockholder and for the underwriters, if any, with copies of any written
comments from the SEC or any state securities authority or any written request by the SEC or any state
securities authority relating to the Shelf Registration Statement or related Prospectus;
(v)
use its reasonable best efforts to register or qualify such Registrable Common Stock under such
other securities or blue sky laws of such U.S. jurisdictions as the Stockholder reasonably requests in writing;
provided, that the Company will not be required to (1) qualify generally to do business in any jurisdiction
where it would not otherwise be required to qualify but for this subparagraph (iv), (2) subject itself to taxation
in any such jurisdiction, (3) consent to general service of process in any such jurisdiction or (4) make any
changes to any report filed or furnished pursuant to the Exchange Act that are incorporated by reference into
such Registration Statement;
(vi) notify the Stockholder, at any time when a Prospectus relating thereto is required to be delivered
under the Securities Act, of the occurrence of
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any event as a result of which any Prospectus contains an untrue statement of a material fact or omits any
material fact necessary to make the statements therein not misleading, and, at the request of the Stockholder,
promptly prepare and furnish to the Stockholder a reasonable number of copies of a supplement to or an
amendment of such Prospectus as may be necessary so that, as thereafter delivered to the purchasers of
Registrable Common Stock covered thereby, such Prospectus shall not include an untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading;
(vii) in connection with an Underwritten Offering, make available for inspection by the Stockholder and
any underwriter participating in the Underwritten Offering, during regular business hours, all financial and
other records, pertinent corporate documents and properties of the Company, and cause the Company’s officers,
directors, employees and independent accountants to supply all information reasonably requested by the
Stockholder or such underwriter, to conduct a reasonable due diligence investigation within the meaning of
Section 11 of the Securities Act in connection with such Registration Statement; provided, that the foregoing
investigation and information gathering shall be coordinated on behalf of such parties by one firm of counsel
designated by and on behalf of the Stockholder and one firm of counsel designated by and on behalf of all of
the underwriters; and provided further that each Person receiving such information shall, as a condition to
receiving such information, agree in writing pursuant to confidentiality agreements in form and substance
reasonably satisfactory to the Company to keep such information confidential and to take such actions as are
reasonably necessary to protect the confidentiality of such information;
(viii) use its reasonable best efforts to cause all such Registrable Common Stock to be listed on the
principal securities exchange on which the Common Stock is then listed; and
(ix) promptly notify the Stockholder and, in connection with an Underwritten Offering, any
underwriter:
(1)
when the Registration Statement, any pre-effective amendment, the Prospectus or any
Prospectus supplement or post-effective amendment to the Registration Statement has been filed (but
not including any report or other document filed or furnished pursuant to the Exchange Act) and, with
respect to the Registration Statement or any post-effective amendment, when the same has become
effective;
(2)
of any written request by the SEC for amendments or supplements to the Registration
Statement or any Prospectus or of any inquiry by the SEC relating to the Registration Statement;
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(3)
of the notification to the Company by the SEC of its initiation of any proceeding with
respect to the issuance by the SEC of any stop order suspending the effectiveness of the Registration
Statement; and
(4)
of the receipt by the Company of any notification with respect to the suspension of the
qualification of any Registrable Common Stock for sale under the applicable securities or blue sky laws
of any jurisdiction.
(b) Stockholder Cooperation.
(i)
The Stockholder shall furnish to the Company any information regarding the Stockholder and the
distribution of such securities as the Company reasonably determines is required or advisable in connection with the
registration of the Stockholder’s Registrable Common Stock and the Company shall not have any obligation to include the
Stockholder on any registration statement (or prospectus supplement to an existing Shelf Registration Statement) if such
information is not promptly provided; provided, that, prior to excluding the Stockholder on the basis of its failure to
provide such information, the Company shall furnish in writing a reminder to the Stockholder requesting such information
at least three days prior to filing the applicable registration statement or prospectus supplement.
(ii)
The Stockholder agrees that, upon receipt of any notice from the Company of the happening of any event
of the kind described in Section 5(a)(vi) hereof, the Stockholder will forthwith discontinue disposition of Registrable
Common Stock pursuant to the applicable registration statement and Prospectus until the Stockholder is advised in writing
by the Company that the use of the Prospectus may be resumed and is furnished with a supplemented or amended
Prospectus contemplated by Section 5(a)(vi) hereof and, if so directed by the Company, deliver to the Company, at the
Company’s expense, all copies, other than permanent file copies, then in the Stockholder’s possession of the Prospectus
current at the time of receipt of such notice relating to such Registrable Common Stock.
(iii) The Stockholder shall not use any free writing prospectus (as defined in Rule 405 under the Securities Act)
in connection with any registration statement covering Registrable Common Stock, without the prior written consent of
the Company.
(c) Underwritten Offerings Procedures.
(i)
The Stockholder may not participate in any Underwritten Offering (including a Shelf Underwritten
Offering requested pursuant to Section 3(a) hereof) unless it completes, executes and delivers (or causes to be delivered,
as the case may be) all questionnaires, powers of attorney, indemnities, underwriting agreements, legal opinions and other
documents reasonably required under the terms of such underwriting arrangements and the provisions set forth herein in
respect of registration rights.
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(ii)
Any investment bank(s) that will serve as an underwriter with respect to any Underwritten Offering
(including a Shelf Underwritten Offering requested pursuant to Section 2(d) hereof), shall be selected by the Company.
6. Registration Expenses.
(a)
The Company shall pay any and all expenses incident to the Company’s performance of or compliance
with this Agreement, including, without limitation, all (i) registration and filing fees (including SEC registration fees and
FINRA fees), (ii) fees and expenses of compliance with securities or blue sky laws, (iii) NYSE listing fees, (iv) expenses
in connection with the preparation, printing, mailing and delivery of any registration statements, prospectuses and other
documents in connection therewith and any amendments or supplements thereto, (v) transfer agent’s and registrar’s fees
and expenses, (vi) fees and disbursements of counsel, accountants and other Persons retained by the Company and (vii)
except as set forth in Section 6(b) hereof, all reasonable and documented out-of-pocket-expenses of the Stockholder (all
such expenses, “Registration Expenses”).
(b)
The Stockholder shall pay all underwriting fees, discounts and commissions applicable to the sale of its
Registrable Common Stock, and fees and disbursements of its counsel.
7. Indemnification.
(a) The Company agrees to indemnify and hold harmless the Stockholder, its partners, directors, officers,
Affiliates and agents, and each Person who controls (within the meaning of Section 15 of the Securities Act) the
Stockholder from and against any and all losses, claims, damages, liabilities and expenses (including reasonable costs of
investigation) (each, a “Liability” and collectively, “Liabilities”), arising out of or based upon any untrue, or allegedly
untrue, statement of a material fact contained in any registration statement or prospectus or arising out of or based upon
any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the
statements therein not misleading under the circumstances such statements were made, except insofar as such Liability (x)
arises out of or is based upon any untrue statement or alleged untrue statement or omission or alleged omission contained
in such registration statement or prospectus in reliance and in conformity with information furnished in writing to the
Company by the Stockholder expressly for use therein, (y) arises out of or is based upon offers or sales effected by the
Stockholder “by means of” (as defined in Rule 159A under the Securities Act) a “free writing prospectus” (as defined in
Rule 405 under the Securities Act) that was not authorized in writing by the Company, or (z) was caused by the
Stockholder’s failure to deliver or make available to the Stockholder’s immediate purchaser a copy of the registration
statement or prospectus or any amendments or supplements thereto (if the same was required by applicable law to be
delivered or made available); provided, however, the obligations of the Company hereunder shall not apply to amounts
paid in settlement of any such claims, losses, damages or liabilities (or actions in respect thereof) if such settlement is
effected without
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the consent of the Company (which consent shall not be unreasonably withheld, conditioned or delayed).
(b) The Stockholder agrees to indemnify and hold harmless the Company, its directors, officers, Affiliates and
agents, and each Person who controls the Company (within the meaning of Section 15 of the Securities Act) to the same
extent as the foregoing indemnity from the Company to the Stockholder, but only (x) if such statement or alleged
statement or omission or alleged omission was made in reliance upon and in conformity with information furnished in
writing to the Company by the Stockholder expressly for use in such registration statement or prospectus or (y) for any
Liability which arises out of or is based upon offers or sales by the Stockholder “by means of” (as defined in Rule 159A
under the Securities Act) a “free writing prospectus” (as defined in Rule 405 under the Securities Act) that was not
authorized in writing by the Company; provided, however, that (x) the Stockholder shall not be liable hereunder for any
amounts in excess of the gross proceeds received by the Stockholder pursuant to such registration, and (y) the obligations
of the Stockholder hereunder shall not apply to amounts paid in settlement of any such claims, losses, damages or
liabilities (or actions in respect thereof) if such settlement is effected without the consent of the Stockholder (which
consent shall not be unreasonably withheld, conditioned or delayed).
(c) Any Person entitled to indemnification hereunder shall (i) give prompt written notice to the indemnifying
party of any claim with respect to which it seeks indemnification and (ii) permit such indemnifying party to participate in,
and to the extent that it may wish, assume the defense of such claim with counsel reasonably satisfactory to the
indemnified party. If such defense is assumed, the indemnifying party shall not be subject to any liability for any
settlement made by the indemnified party without its consent (but such consent will not be unreasonably withheld,
conditioned or delayed). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall
not be obligated to pay the fees and expenses of more than one counsel (in addition to any local counsel) for all parties
indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified
party there may be one or more legal or equitable defenses available to such indemnified party that are in addition to or
may conflict with those available to another indemnified party with respect to such claim. Failure to give prompt written
notice shall not release the indemnifying party from its obligations hereunder except to the extent the indemnifying party
is materially prejudiced by such failure to give notice.
(d) The indemnification provided for under this Agreement shall remain in full force and effect regardless of
any investigation made by or on behalf of the indemnified party or any officer, director or controlling Person of such
indemnified party and shall survive the transfer of securities.
(e) If the indemnification provided for in or pursuant to this Section 7 is due in accordance with the terms
hereof, but is held by a court to be unavailable or unenforceable in respect of any losses, claims, damages, liabilities or
expenses referred to herein, then each applicable indemnifying party, in lieu of indemnifying such indemnified party, shall
contribute to the amount paid or payable by such indemnified party as a result
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of such losses, claims, damages, liabilities or expenses in such proportion as is appropriate to reflect the relative benefits
received by the indemnifying party on the one hand and of the indemnified party on the other in connection with the
offering of the Registrable Common Stock. If, however, the allocation provided by the immediately preceding sentence is
not permitted by applicable law, then each indemnifying party shall contribute to such amount paid or payable by such
indemnified party in such proportion as is appropriate to reflect not only such relative benefits but also the relative fault of
the indemnifying party on the one hand and of the indemnified party on the other in connection with the statements or
omissions that result in such losses, claims, damages, liabilities or expenses as well as any other relevant equitable
considerations. The relative fault of the indemnifying party on the one hand and of the indemnified party on the other
shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact
or the omission or alleged omission to state a material fact relates to information supplied by the indemnifying party or by
the indemnified party, and by such party’s relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission. In no event shall the liability of the Stockholder be greater in amount than the amount
of gross proceeds received by the Stockholder upon such sale.
8. Transfer of Registration Rights.
The Stockholder may not transfer or assign all or any portion of its rights under this Agreement without the prior written
consent of the Company; provided, that the Stockholder may assign its rights and obligations hereunder (in whole or in part) to a
100% owned (directly or indirectly) Affiliate that agrees in writing with the Company to be bound by this Agreement as fully as
if it were an initial signatory hereto, and any such transferee may thereafter make corresponding assignments in accordance with
this proviso but only to other 100% owned (directly or indirectly) Affiliates of the Stockholder. Any assignee permitted by the
preceding sentence must remain a 100% owned (directly or indirectly) Affiliate of the Stockholder. In the event any shares of
Registrable Common Stock are transferred to one or more 100% (directly or indirectly) owned Affiliates in a manner permitted
by this Agreement, the Stockholder shall notify the Company in writing of a single Person that shall be the authorized
representative to receive notices and take all actions on behalf of the Stockholder and/or its permitted 100% owned (directly or
indirectly) Affiliate assignees.
9. Prohibitions on Requests; Stockholders’ Obligations.
(a)
The Stockholder shall not, without the Company’s consent, be entitled to deliver a Shelf Notice or a
request for a Shelf Underwritten Offering if less than 120 calendar days have elapsed since (A) the effective date of a
prior registration statement in connection with a Shelf Notice or Piggyback Registration, (B) the date of withdrawal by the
Stockholder of a Shelf Notice or request for a Shelf Underwritten Offering or (C) the pricing date of any Underwritten
Offering effected by the Company; provided, in each case, that the Stockholder has been provided with an opportunity to
participate in the prior offering and has refused or not promptly accepted such opportunity.
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(b)
The Stockholder shall not be entitled to sell any of its Registrable Common Stock pursuant to this
Agreement, unless the Stockholder has timely furnished the Company with all information required to be disclosed in
order to make the information previously furnished to the Company by the Stockholder not misleading and any other
information regarding the Stockholder and the distribution of such Registrable Common Stock as the Company may from
time to time request pursuant to Section 5(b)(i) hereof. Any sale of any Registrable Common Stock by the Stockholder
shall constitute a representation and warranty by the Stockholder that the information of the Stockholder furnished in
writing by or on behalf of the Stockholder, to the Company does not include an untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements in such information, in the light of the circumstances
under which they were made, not misleading.
10. Miscellaneous.
(a)
Termination
. This Agreement and the obligations of the parties hereunder shall terminate upon such time as there are no Registrable
Common Stock, except for the provisions of Sections 6 and 7 of this Agreement, which shall survive such termination.
(b)
Notices
. All notices, requests, consents and other communications required or permitted hereunder shall be in writing and shall be
hand delivered or mailed postage prepaid by registered or certified mail or by facsimile transmission (with immediate telephone
confirmation thereafter) and, in the case of the Stockholder, shall also be sent via e-mail,
If to the Company:
HC2 Holdings, Inc.
450 Park Avenue
29th Floor
New York, NY 10022
Attention: General Counsel
with a copy to (which shall not constitute notice):
Skadden, Arps, Slate, Meagher & Flom LLP
One Manhattan West
New York, New York 10001
Attention: Gregory A. Fernicola, Esq.
Todd E. Freed, Esq.
If to the Stockholder:
Lancer Capital LLC 777 South Flagler Drive Suite 800W
West Palm Beach, FL 33401
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Attention: Avram A. Glazer
with a copy to (which shall not constitute notice:
Woods Oviatt Gilman LLP
1900 Bausch & Lomb Place
Rochester, NY 14604
Attention: Christopher R. Rodi, Esq.
If to a transferee Stockholder, to the address of such transferee Stockholder set forth in the transfer documentation
provided to the Company;
in each case, or at such other address as such party each may specify by written notice to the others, and each such notice,
request, consent and other communication shall for all purposes of the Agreement be treated as being effective or having been
given when delivered personally, upon one Business Day after being deposited with a courier if delivered by courier, upon receipt
of facsimile or email confirmation if transmitted by facsimile or email, as applicable, or, if sent by mail, at the earlier of its
receipt or 72 hours after the same has been deposited in a regularly maintained receptacle for the deposit of United States mail,
addressed and postage prepaid as aforesaid.
(c) No Waivers. No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a
waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise
of any other right, power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of
any rights or remedies provided by law.
(d) Successors and Assigns. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and permitted assigns.
(e) Governing Law. The internal laws, and not the laws of conflicts (other than Section 5-1401 of the General Obligations
Law of the State of New York), of New York shall govern the enforceability and validity of this Agreement, the
construction of its terms and the interpretation of the rights and duties of the parties.
(f) Jurisdiction. Any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising out of or in
connection with, this Agreement or the transactions contemplated hereby may be brought in any federal or state court
located in the County and State of New York, and each of the parties hereby consents to the jurisdiction of such courts
(and of the appropriate appellate courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the
fullest extent permitted by law, any objection which it may now or hereafter have to the laying of the venue of any such
suit, action or proceeding in any such court or that any such suit, action or proceeding which is brought in any such court
has been brought in an inconvenient forum. Process in any such suit, action or proceeding may be served on any party
anywhere in the world, whether within or without the jurisdiction of any such court. Without limiting the foregoing, each
party
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agrees that service of process on such party as provided in Section 10(b) hereof shall be deemed effective service of
process on such party.
(g) Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
(h) Counterparts; Effectiveness. This Agreement may be executed in any number of counterparts (including electronically)
and by different parties hereto in separate counterparts, with the same effect as if all parties had signed the same
document. All such counterparts shall be deemed an original, shall be construed together and shall constitute one and the
same instrument. This Agreement shall become effective when each party hereto shall have received counterparts hereof
signed by all of the other parties hereto.
(i) Entire Agreement. This Agreement contains the entire agreement between the parties hereto with respect to the subject
matter hereof and supersedes and replaces all other prior agreements, written or oral, among the parties hereto with
respect to the subject matter hereof.
(j) Captions. The headings and other captions in this Agreement are for convenience and reference only and shall not be used
in interpreting, construing or enforcing any provision of this Agreement.
(k) Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction
or other authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions
of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated so long as
the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse
to any party. Upon such a determination, the parties shall negotiate in good faith to modify this Agreement so as to effect
the original intent of the parties as closely as possible in an acceptable manner in order that the transactions contemplated
hereby be consummated as originally contemplated to the fullest extent possible.
(l) Amendments. The provisions of this Agreement, including the provisions of this sentence, may not be amended, modified
or supplemented, and waivers or consents to or departures from the provisions hereof may not be given, without the
written consent of the Company and the Stockholder.
[Signature Page Follows]
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IN WITNESS WHEREOF, this Registration Rights Agreement has been duly executed by each of the parties hereto as of the date
first written above.
COMPANY:
HC2 Holdings, Inc.

By: ________________________________
Name: Wayne Barr, Jr.
Title: Interim Chief Executive Officer

STOCKHOLDER:
Lancer Capital LLC

By: ________________________________
Name:
Title:
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Exhibit 99.1

FOR IMMEDIATE RELEASE

HC2 Holdings Announces Rights Offering for Common Stock
New York, September 9, 2020 - HC2 Holdings, Inc. (“HC2” or the “Company”) (NYSE: HCHC), a diversified holding
company, announced today that its Board of Directors (the “Board”) has approved a plan to proceed with steps to
launch a $65 million rights offering for its common stock. The Company has filed a registration statement on Form S3 with the Securities and Exchange Commission (“SEC”). Subject to final approval of the rights offering by the Board,
the Company expects to launch the rights offering after the Registration Statement is declared effective by the SEC.
All HC2 stockholders will have the opportunity to participate in the offering and subscribe for their basic subscription
amount of newly issued shares of common stock in proportion to their respective existing ownership amounts. HC2
stockholders who exercise their respective full basic subscription rights will have over-subscription privileges giving
such HC2 stockholders the option to subscribe for any shares of common stock that remain unsubscribed at the
expiration of the rights offering. If the aggregate subscriptions (basic subscriptions plus over-subscriptions) exceed
the amount offered in the rights offering, then the aggregate over-subscription amount will be pro-rated among the
stockholders exercising their respective over-subscription privileges based on the basic subscription amounts of such
stockholders.
The rights offering will be partially backstopped by Lancer Capital LLC (“Lancer Capital”), an investment fund led by
Avram Glazer, the Chairman of the Board and the Company’s largest stockholder. Lancer Capital has agreed to
exercise and purchase its basic subscription amount and will participate in the oversubscription privileges as
described above for a total of up to $35 million (inclusive of the basic subscription amount). Lancer Capital’s backstop
commitment will be effected in the manner set forth in the Investment Agreement entered into with the Company on
the date hereof, a copy of which will be filed by the Company with the SEC.
HC2 expects to use the proceeds from the rights offering for general corporate purposes.
The Company expects to distribute to each holder of the Company’s common stock one transferable subscription
right to purchase shares of the Company’s common stock at a price of $2.27 per whole share for each share of the
Company’s common stock held as of the rights offering record date which will be fixed when and if the Board declares
the dividend constituting the rights to be issued in the rights offering. Holders of the Company’s existing preferred
stock that are entitled to participate in dividend distributions to holders of the Company’s common stock will also be
entitled to participate in the rights offering.

Further details of the rights offering will be publicly announced and a prospectus supplement containing the detailed
terms of the rights offering will be filed with the SEC following clearance of the registration statement by the SEC and
final approval of the rights offering by the Board.
A registration statement relating to these securities has been filed with the Securities and Exchange
Commission but has not yet become effective. These securities may not be sold nor may offers to buy be
accepted prior to the time the registration statement becomes effective. The information in this press release
is not complete and is subject to change. This press release shall not constitute an offer to sell or a
solicitation of an offer to buy the securities, nor shall there be any offer, solicitation or sale of the securities
in any state or jurisdiction in which such offer, solicitation or sale would be unlawful under the securities
laws of such state or jurisdiction. The rights offering will be made only by means of a prospectus and a
related prospectus supplement. Copies of the prospectus and related prospectus supplement, when they
become available, will be distributed to all eligible stockholders as of the rights offering record date and may
also be obtained free of charge at the website maintained by the SEC at www.sec.gov or by contacting the
information agent for the rights offering.
About HC2
HC2 Holdings, Inc. is a publicly traded (NYSE:HCHC) diversified holding company, which seeks opportunities to
acquire and grow businesses that can generate long-term sustainable free cash flow and attractive returns in order to
maximize value for all stakeholders. HC2 has a diverse array of operating subsidiaries across multiple reportable
segments, including Construction, Energy, Telecommunications, Life Sciences, Broadcasting, Insurance and Other.
HC2's largest operating subsidiary is DBM Global Inc., a family of companies providing fully integrated structural and
steel construction services. Founded in 1994, HC2 is headquartered in New York, New York.
Cautionary Statement Regarding Forward-Looking Statements
Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995: This press release contains, and
certain oral statements made by our representatives from time to time may contain, forward-looking statements
regarding the proposed rights offering, including, among others, statements related to the expected timing, eligible
offerees, backstop purchasers and expectations regarding participation in the rights offering, the use of proceeds
from the rights offering, the size of the rights offering and other terms of the rights offering, all of which involve risks,
assumptions and uncertainties, many of which are outside of the Company's control, and are subject to change.. The
commencement and consummation of the rights offering are also subject to customary conditions, including
declaration by the Board of the dividend constituting the rights to be issued in the rights offering, SEC clearance of
the registration statement and market conditions. Accordingly, no assurance can be given that the rights offering will
be consummated on the terms described above or at all. All forward-looking statements speak only as of the date
made, and unless legally required, HC2 undertakes no obligation to update or revise publicly any forward-looking
statements, whether as a result of new information, future events or otherwise.
Contact:
Investor Relations
Garrett Edson
ir@hc2.com
(212) 235-2691

