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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Amendment of outstanding options resulting in deemed cancellation of options and grant of replacement options. The options (the
"Options") to purchase shares of the common stock of HC2 Holdings, Inc. (the "Company") were issued pursuant anti-dilution provisions

(1) of an option agreement, originally dated as of May 21, 2014, and as reformed and clarified on October 26, 2014, between the Company
and Philip Falcone (the "Option Agreement"), and were amended to reflect the correct conversion price of the Company's Series A
Convertible Participating Preferred Stock (the "Preferred Stock").

The Options vest in three equal annual installments beginning on October 28, 2014, subject to Mr. Falcone's continued employment with
(2) the Company on each vesting date, and will become immediately exercisable in the event of a Fundamental Change Transaction (as
defined in the Option Agreement). The Options are also contingent on the conversion of the Company's Preferred Stock.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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