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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

Amendment No. 3
to
FORM S-1
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

HOMEOWNERS CHOICE, INC.
(Exact name of registrant as specified in its charter)

Florida

6331

20-5961396

(State or other jurisdiction of
incorporation or organization)

(Primary Standard Industrial
Classification Code Number)

(I.R.S. Employer
Identification No.)

145 N.W. Central Park Plaza, Suite 115
Port St. Lucie, Florida 34986
(772) 204-9394
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

F&L Corp.
One Independent Drive, Suite 1300
Jacksonville, Florida 32202
(904) 359-2000
(Name, address including zip code, and telephone number, including area code, of agent for service)

Copies to:
Carolyn T. Long, Esq.
Megan A. Odroniec, Esq.
Foley & Lardner LLP
100 North Tampa Street, Suite 2700
Tampa, Florida 33602
(813) 229-2300
(813) 221-4210—Fax

Bradley A. Haneberg, Esq.
Anthony W. Basch, Esq.
Kaufman & Canoles, P.C.
1051 East Cary Street, 12th Floor
Richmond, Virginia 23219
(804) 771-5700
(804) 771-5777—Fax

Approximate date of commencement of proposed sale to the public:As soon as practicable after the effective date of this
registration statement.
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415
under the Securities Act of 1933, check the following box. x
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check
the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ❑
:
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. ❑
.
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. ❑
.
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller
reporting company.
Large accelerated filer ❑
Accelerated filer ❑
Non-accelerated filer ❑

Smaller reporting company x

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this registration statement
shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the registration
statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.

EXPLANATORY NOTE
The purpose of this Amendment No. 3 is to file exhibits to the Registration Statement. Accordingly, this Amendment No. 3
consists only of the facing page, this explanatory note and Part II to the Registration Statement. No changes have been made to Part I
of the Registration Statement, and therefore it has been omitted.

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13.

Other Expenses of Issuance and Distribution.

The following table sets forth the costs and expenses, other than placement agent fees and expenses, payable by the registrant
in connection with this offering. All amounts are estimates, except for the Securities and Exchange Commission registration fee and
the FINRA filing fee. All of these costs and expenses will be borne by the registrant.

(1)

Securities and Exchange Commission filing fee
FINRA filing fee
NASDAQ Global Market
Transfer agent, warrant agent and Registrar expenses and fees
Printing and engraving expenses
Accountants’ fees and expenses
Legal fees and expenses
Miscellaneous

$

629(1)
1,500
100,000
1,000
125,000
50,000
350,000
71,871

Total

$700,000

Rounded up to nearest whole number.

Item 14.

Indemnification of Directors and Officers.

The Florida Business Corporation Act, or FBCA, permits a Florida corporation to indemnify any person who may be a party to
any third party proceeding by reason of the fact that such person is or was a director, officer, employee or agent of the corporation,
against liability incurred in connection with such proceeding (including any appeal thereof) if he acted in good faith and in a manner
he reasonably believed to be in, or not opposed to, the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful.
The FBCA permits a Florida corporation to indemnify any person who may be a party to a derivative action if such person acted
in any of the capacities set forth in the preceding paragraph, against expenses and amounts paid in settlement not exceeding, in the
judgment of the board of directors, the estimated expenses of litigating the proceeding to conclusion, actually and reasonably incurred
in connection with the defense or settlement of such proceeding (including appeals), provided that the person acted under the
standards set forth in the preceding paragraph. However, no indemnification shall be made for any claim, issue, or matter for which
such person is found to be liable unless, and only to the extent that, the court determines that, despite the adjudication of liability, but
in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnification for such expenses which
the court deems proper.
The FBCA provides that any indemnification made under the above provisions, unless pursuant to a court determination, may
be made only after a determination that the person to be indemnified has met the standard of conduct described above. This
determination is to be made by a majority vote of a quorum consisting of the disinterested directors of the board of directors, by duly
selected independent legal counsel, or by a majority vote of the disinterested stockholders. The board of directors also may designate
a special committee of disinterested directors to make this determination. Notwithstanding, the FBCA provides that a Florida
corporation must indemnify any director, or officer, employee or agent of a corporation who has been successful in the defense of any
proceeding referred to above.
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Notwithstanding the foregoing, the FBCA provides, in general, that no director shall be personally liable for monetary damages
to our company or any other person for any statement, vote, decision, or failure to act, regarding corporate management or policy,
unless: (a) the director breached or failed to perform his duties as a director; and (b) the director’s breach of, or failure to perform,
those duties constitutes (i) a violation of criminal law, unless the director had reasonable cause to believe his conduct was lawful or
had no reasonable cause to believe his conduct was unlawful, (ii) a transaction from which the director derived an improper personal
benefit, either directly or indirectly, (iii) unlawful distributions, (iv) with respect to a proceeding by or in the right of the company to
procure a judgment in its favor or by or in the right of a stockholder, conscious disregard for the best interest of the company, or willful
misconduct, or (v) with respect to a proceeding by or in the right of someone other than the company or a stockholder, recklessness
or an act or omission which was committed in bad faith or with malicious purpose or in a manner exhibiting wanton and willful
disregard of human rights, safety, or property. The term “recklessness,” as used above, means the action, or omission to act, in
conscious disregard of a risk: (a) known, or so obvious that it should have been known, to the directors; and (b) known to the director,
or so obvious that it should have been known, to be so great as to make it highly probable that harm would follow from such action or
omission.
The FBCA further provides that the indemnification and advancement of payment provisions contained therein are not exclusive
and it specifically empowers a corporation to make any other further indemnification or advancement of expenses under any bylaw,
agreement, vote of stockholders, or disinterested directors or otherwise, both for actions taken in an official capacity and for actions
taken in other capacities while holding an office. However, a corporation cannot indemnify or advance expenses if a judgment or
other final adjudication establishes that the actions of the director or officer were material to the adjudicated cause of action and the
director or officer (a) violated criminal law, unless the director or officer had reasonable cause to believe his conduct was unlawful,
(b) derived an improper personal benefit from a transaction, (c) was or is a director in a circumstance where the liability for unlawful
distributions applies, or (d) engages in willful misconduct or conscious disregard for the best interests of the corporation in a
proceeding by or in right of the corporation to procure a judgment in its favor or in a proceeding by or in right of a stockholder.
We have adopted provisions in our bylaws providing that our directors, officers, employees, and agents shall be indemnified to
the fullest extent permitted by Florida law. Accordingly, we have acquired D & O insurance coverage for our officers and directors.
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to our directors or officers
pursuant to the foregoing provisions, or otherwise, we have been advised that in the opinion of the Securities Exchange Commission,
this indemnification is against public policy as expressed in the Securities Act of 1933, and is therefore unenforceable.
There is no pending litigation or proceeding involving any of our directors, officers, employees, or other agents as to which
indemnification is being sought, nor are we aware of any pending or threatened litigation that may result in claims for indemnification
by any director, officer, employee or other agent.
Item 15.

Recent Sales of Unregistered Securities

Since our incorporation in November 2006, we have issued the following securities which were not registered under the
Securities Act of 1933.
1. In April 2007, we issued and sold 12,955,000 shares of our common stock at a price of $1.00 per share to a group of
accredited investors for an aggregate purchase price of $12,955,000. After the 1-for-2.50 split of our common stock, these accredited
investors own 5,182,000 shares of our common stock.
2. On June 1, 2007, we issued options to purchase 2,875,000 shares of common stock employees, officers, directors and
consultants under our 2007 Stock Option and Incentive Plan, with a weighted average exercise price of $1.00 per share. After the 1for-2.50 split of our common stock, there are now 1,150,000 shares of common stock subject to these options, with a weighted
exercise price of $2.50 per share.
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3. On June 1, 2007, we issued to Anil Patel an option to purchase 50,000 shares of common stock at an exercise price of $1.00
per share. After the 1-for-2.50 split of our common stock, there are now 20,000 shares of common stock subject to the option, with an
exercise price of $2.50 per share.
4. On June 1, 2007, we issued to Mark Berset an option to purchase 475,000 shares of common stock at an exercise price of
$1.00 per share. After the 1-for-2.50 split of our common stock, there are now 190,000 shares of common stock subject to the option,
with an exercise price of $2.50 per share. We issued the option to Mr. Berset for his consultative services and advice regarding
industry trends and practices rendered to the Company during its initial formation. Of the 190,000 shares subject to the option, 80,000
shares are currently exercisable. Of the remaining options to purchase 110,000 shares of common stock, the option to purchase
90,000 shares vests at a rate of 5,000 shares per month, and the option to purchase the remaining 20,000 shares vests annually at a
rate of 10,000 shares per year. Upon vesting, the option will be fully exercisable.
5. On June 1, 2007, we issued to Jay Burmer an option to purchase 50,000 shares of common stock at an exercise price of
$1.00 per share. After the 1-for-2.50 split of our common stock, there are now 20,000 shares of common stock subject to the option,
with an exercise price of $2.50 per share.
6. On September 6, 2007, we issued to Paresh Patel an option to purchase 150,000 shares of common stock at an exercise
price of $1.00 per share. After the 1-for-2.50 split of our common stock, there are now 60,000 shares of common stock subject to the
option, with an exercise price of $2.50 per share. These options were granted to Mr. Patel as compensation for implementing our inhouse policy administration function. These options are not exercisable until the fair market value of our common stock is $7.50 per
share.
We claimed exemption from registration under the Securities Act for the sales and issuances of securities in the transactions
described in paragraphs 1-6 by virtue of Section 4(2) of the Securities Act and by virtue of Rule 506 of Regulation D. Such sales and
issuances did not involve any public offering, were made without general solicitation or advertising and each purchaser was an
accredited investor with access to all relevant information necessary to evaluate the investment and represented to us that the shares
were being acquired for investment.
We claimed exemption from registration under the Securities Act for the sales and issuances of securities in the transactions
described in paragraph 2 by virtue of Section 4(2) of the Securities Act and by virtue of Rule 701 promulgated under the Securities
Act, in that they were offered and sold either pursuant to written compensatory plans or pursuant to a written contract relating to
compensation, as provided by Rule 701. Such sales and issuances did not involve any public offering, were made without general
solicitation or advertising, and each purchaser represented its intention to acquire the securities for investment only and not with view
to or for sale in connection with any distribution thereof, and appropriate legends were affixed to the share certificates and instruments
issued in such transactions. All recipients had adequate access, through their relationships with us, to information about us.
No underwriters were employed in any of the above transactions.
Item 16.

Exhibits and Financial Statement Schedules.

(a)

Exhibits. See Exhibit Index.

(b)

Financial Statement Schedules. Schedules are omitted for the reason that they are not applicable, not required or included
in the Consolidated Financial Statements and the related Notes to Consolidated Financial Statements of Homeowners
Choice Insurance, Inc. and its subsidiaries.

Item 17.

Undertakings.

The undersigned registrant hereby undertakes to provide to the placement agents at the closing specified in the placement
agent agreement certificates in such denominations and registered in such names as required by the placement agents to permit
prompt deliver to each purchaser.
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Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of HCI pursuant to the foregoing provisions, or otherwise, HCI has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by HCI of
expenses incurred or paid by a director, officer or controlling person of HCI in the successful defense of any action, suit, or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, HCI will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction
the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the
final adjudication of such issue.
The undersigned registrant hereby undertakes that:
(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the
registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration
statement as of the time it was declared effective.
(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a
form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Port St. Lucie, State of Florida, on
the 16th day of July, 2008.
HOMEOWNERS CHOICE, INC.
By:

/s/ Francis McCahill, III
Francis McCahill, III
President and Chief Executive Officer
(Principal Executive Officer)

Signature

/s/ Francis McCahill, III
Francis McCahill, III

/s/ Richard R. Allen
Richard R. Allen

/s/ Paresh Patel

Title

Date

President, Chief Executive Officer, and
Director
(Principal Executive Officer)

July 16, 2008

Chief Financial Officer
(Principal Accounting Officer and Principal
Financial Officer)

July 16, 2008

Chairman of the Board of Directors

July 16, 2008

Director

July 16, 2008

Director

July 16, 2008

Director

July 16, 2008

Director

July 16, 2008

Director

July 16, 2008

Director

July 16, 2008

Director

July 16, 2008

Paresh Patel

*
Martin A. Traber

*
George Apostolou

*
Sanjay Madhu

*
Krishna Persaud

*
Gregory Politis

*
Anthony Saravanos

*
Garth A. Vernon

*By:

/s/

Paresh Patel
Paresh Patel
Attorney-in-Fact
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EXHIBIT INDEX
Exhibit
Number

Document
Description

1.1+

Form of Placement Agent Agreement between Homeowners Choice, Inc. and Anderson & Strudwick, Incorporated.

3.1+

Articles of Incorporation for Homeowners Choice, Inc., as amended.

3.2+

Bylaws of Homeowners Choice, Inc., as amended.

4.1**

Form of Common Stock Certificate.

4.2**

Form of Warrant Agreement between Homeowners Choice, Inc. and American Stock Transfer & Trust Company, LLC

4.3**

Form of Warrant Certificate.

4.4+

Form of Warrant Agreement between Homeowners Choice, Inc. and Anderson & Strudwick, Incorporated.

4.5+

Form of Warrant Certificate to be issued to Anderson & Strudwick, Incorporated as placement agent.

4.6**

Form of Unit Certificate.

5.1+

Opinion of Foley & Lardner LLP.

10.1+

Executive Agreement, dated May 1, 2007, by and between Homeowners Choice, Inc. and Francis X. McCahill, III.

10.2+

Executive Agreement, dated May 1, 2007, by and between Homeowners Choice, Inc. and Richard R. Allen.

10.3+

Executive Agreement, dated May 1, 2007, by and between Homeowners Choice, Inc. and Ronald E. Chapman.

10.4+

Separation Agreement and General Release, dated November 29, 2007, between Homeowners Choice, Inc. and
Ronald E. Chapman.

10.5+

Consulting Agreement, dated June 1, 2007, by and between Homeowners Choice, Inc. and Scorpio Systems, Inc.

10.6+

2007 Stock Option and Incentive Plan.

10.7+

Form of Incentive Stock Option Agreement and Incentive Stock Option Agreement – Incorporated Terms and
Conditions.

10.8+

ISO Master Agreement – Property/Casualty Insurer, dated November 1, 2007, between Insurance Services Office, Inc.
and Homeowners Choice, Inc., as supplemented.

10.9+

Software License and Maintenance Agreement, dated April 8, 2008, by and between Homeowners Choice, Inc. and
Scorpio Systems, Inc.

10.10+

PLA Non-Bonus Assumption Agreement, dated June 19, 2007, by and between Homeowners Choice Property and
Casualty Insurance Company and Citizens Property Insurance Corporation.

10.11+

Service Contract for Homeowners Claims Handling, dated May 30, 2007, by and between Homeowners Choice
Managers, Inc. and Johns Eastern Company, Inc.

10.12+

Policy Administration Agreement between Homeowners Choice Managers, Inc. and Southern Administration, Inc., dated
September 15, 2007.

10.13+

Excess Catastrophe Reinsurance Contract, effective July 1, 2007, issued to Homeowners Choice Property and
Casualty Insurance Company by the Subscribing Reinsurers executing the Interests and Liabilities Agreements
attached thereto.

Exhibit
Number

Document
Description

10.14+

Addendum No. 1 to the Excess Catastrophe Reinsurance Contract, effective July 1, 2007, issued to Homeowners
Choice Property and Casualty Insurance Company and Addendum No. 1 to the Interests and Liabilities Agreements
executed by the Subscribing Reinsurers.

10.15+

Excess Per Risk Reinsurance Contract, effective January 1, 2008, issued to Homeowners Choice Property and
Casualty Insurance Company by the Subscribing Reinsurers executing the Interests and Liabilities Agreements
attached thereto.

10.16+

Managing General Agency Agreement, dated March 30, 2007, between Homeowners Choice Managers, Inc. and
Homeowners Choice Property and Casualty Insurance Company, Inc.

10.17+

Assignment of Lease to Homeowners Choice, Inc. by Cypress Underwriters, Inc., dated July 31, 2007 (original Master
Lease attached).

10.18+

Lease Agreement between Homeowners Choice, Inc., and 2340 Drew St, LLC, dated April 8, 2008.

10.19+

Voting Agreement between Homeowners Choice, Inc. and the shareholders executing a counterpart signature page to
the Voting Agreement, as amended.

10.20+

Form of Escrow Agreement between Anderson & Strudwick, Incorporated, Homeowners Choice, Inc., and SunTrust
Bank, N.A.

10.21**

Form of Nonqualified Stock Option Agreement.

21.1+

Subsidiaries of the Registrant.

23.1+

Consent of Hacker, Johnson & Smith PA.

23.2+

Consent of Foley & Lardner LLP (contained in Exhibit 5.1).

24.1+

Power of Attorney (included on signature pages hereto).

* To be filed by amendment
** Filed herewith
+ Filed previously

Exhibit 4.1
COMMON STOCK

COMMON STOCK
SHARES

HOMEOWNERS CHOICE, INC.

HC

INCORPORATED UNDER THE LAWS OF THE STATE OF FLORIDA

CUSIP 43741E 10 3
SEE REVERSE FOR CERTAIN DEFINITIONS

THIS CERTIFIES THAT
is the owner of
FULLY PAID AND NON-ASSESSABLE SHARES OF THE COMMON STOCK, NO PAR VALUE PER SHARE, OF

HOMEOWNERS CHOICE, INC. transferable on the books of the Corporation in person or by duly authorized attorney upon surrender
of this certificate properly endorsed.
This certificate is not valid unless countersigned by the Transfer Agent and registered by the Registrar.
Witness the facsimile signatures of the Corporation’s duly authorized officers.
Dated:

PRESIDENT

SECRETARY

COUNTERSIGNED AND REGISTERED:
AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC
(New York, NY)
TRANSFER AGENT AND REGISTRAR
BY
AUTHORIZED SIGNATURE

The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were
written out in full according to applicable laws or regulations:
TEN COM
TEN ENT
JT TEN

–
–
–

as tenants in common
as tenants by the entireties
as joint tenants with right
of survivorship and not as
tenants in common

UNIF GIFT MIN ACT– __________ Custodian _________
(Cust)
(Minor)
under Uniform Gifts to Minors
Act _________
(State)

Additional abbreviations may also be used though not in the above list.
For value received, _____________________________________ hereby sell, assign and transfer unto
PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS INCLUDING POSTAL ZIP CODE OF ASSIGNEE

Shares
of the common stock represented by the within Certificate, and do hereby irrevocably constitute and appoint ____________________
Attorney to transfer the said stock on the books of the within-named Corporation with full power of substitution in the premises.
Dated, ___________________

NOTICE:

SIGNATURE(S) GUARANTEED:

THE SIGNATURE(S) MUST BE GUARANTEED BY AN ELIGIBLE
GUARANTOR INSTITUTION (BANKS, STOCKBROKERS, SAVINGS
AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH
MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE
MEDALLION PROGRAM), PURSUANT TO S.E.C. RULE 17Ad-15.

THE SIGNATURE TO THIS ASSIGNMENT MUST
CORRESPOND WITH THE NAME AS WRITTEN UPON
THE FACE OF THE CERTIFICATE, IN EVERY
PARTICULAR, WITHOUT ALTERATION OR
ENLARGEMENT, OR ANY CHANGE WHATEVER.

Exhibit 4.2
WARRANT AGREEMENT
This Warrant Agreement (the “Agreement”) is made as of
, 2008 between Homeowners Choice, Inc., a Florida
corporation, with offices at 145 N.W. Central Park Plaza, Suite 115, Port St. Lucie, Florida 34986 (the “Company”), and American
Stock Transfer & Trust Company, LLC, a New York State limited liability trust company, with offices at 6201 15th Avenue, Brooklyn,
New York 11219 (the “Warrant Agent”).
WHEREAS, the Company is engaged in a public offering (the “Public Offering”) of units (the “Units”) and, in connection
therewith, has determined to issue and deliver up to 1,666,668 warrants to the public investors (the “Warrants”) evidencing the right of
the holder thereof to purchase shares of the Company’s common stock, no par value per share (the “Common Stock”), as described
herein;
WHEREAS, the Company has filed with the Securities and Exchange Commission a Registration Statement on Form S-1,
No. 333-150513, as amended, (the “Registration Statement”), for the registration, under the Securities Act of 1933, as amended (the
“Act”) of, among other securities, the Warrants and the Common Stock issuable upon exercise of the Warrants;
WHEREAS, the Company desires the Warrant Agent to act on behalf of the Company, and the Warrant Agent is willing to so
act, in connection with the issuance, registration, transfer, exchange, cancellation and exercise of the Warrants;
WHEREAS, the Company desires to provide for the form and provisions of the Warrants, the terms upon which they shall be
issued and exercised, and the respective rights, limitation of rights, and immunities of the Company, the Warrant Agent, and the
holders of the Warrants; and
WHEREAS, all acts and things have been done and performed which are necessary to make the Warrants, when executed on
behalf of the Company and countersigned by or on behalf of the Warrant Agent as provided herein, the valid, binding and legal
obligations of the Company, and to authorize the execution and delivery of this Agreement.
NOW, THEREFORE, in consideration of the mutual agreements herein contained, the parties hereto agree as follows:
1. Appointment of Warrant Agent. The Company hereby appoints the Warrant Agent to act as agent for the Company for the
Warrants, and the Warrant Agent hereby accepts such appointment and agrees to perform the same in accordance with the terms
and conditions set forth in this Agreement.
2. Warrants.
2.1 Form of Warrant. Each Warrant shall be issued in registered form only, shall be in substantially the form ofExhibit A
hereto, the provisions of which are incorporated

herein, and shall be signed by, or bear the facsimile signature of, the President and the Secretary of the Company or such other
officer(s) of the Company designated by its board of directors. In the event the person whose facsimile signature has been placed
upon any Warrant shall have ceased to serve in the capacity in which such person signed the Warrant before such Warrant is issued,
it may be issued with the same effect as if he or she had not ceased to be such at the date of issuance.
2.2 Effect of Countersignature. Unless and until countersigned by the Warrant Agent pursuant to this Agreement, a
Warrant shall be invalid and of no effect and may not be exercised by the holder thereof.
2.3 Registration.
2.3.1 Warrant Register. The Warrant Agent shall maintain books (the “Warrant Register”), for the registration of
original issuance and the registration of transfer of the Warrants. Upon the initial issuance of the Warrants, the Warrant Agent shall
issue and register the Warrants in the names of the respective holders thereof in such denominations and otherwise in accordance
with instructions delivered to the Warrant Agent by the Company.
2.3.2 Registered Holder. Prior to due presentment for registration of transfer of any Warrant, the Company and the
Warrant Agent may deem and treat the person in whose name such Warrant shall be registered upon the Warrant Register (the
“registered holder”), as the absolute owner of such Warrant and of each Warrant represented thereby (notwithstanding any notation of
ownership or other writing on the Warrant made by anyone other than the Company or the Warrant Agent), for the purpose of any
exercise thereof, and for all other purposes, and neither the Company nor the Warrant Agent shall be affected by any notice to the
contrary.
2.4 Detachability of Warrants. The securities comprising the Units will be separately transferable immediately upon the
commencement of trading of the Units on The Nasdaq Global Market.
3. Terms and Exercise of Warrants.
3.1 Warrant Price. Two Warrants shall, when countersigned by the Warrant Agent, entitle the registered holder thereof,
subject to the provisions of such Warrant and of this Agreement, to purchase from the Company one share of Common Stock, at the
price of $
per whole share, subject to the adjustments provided in Section 4 hereof and in the last sentence of this Section 3.1.
The term “Warrant Price” as used in this Agreement refers to the price per share at which Common Stock may be purchased at the
time a Warrant is exercised. The Company in its sole discretion may lower the Warrant Price at any time prior to the Expiration Date.
3.2 Duration of Warrants. A Warrant may be exercised only during the period (the “Exercise Period”) commencing on
, 2008 and terminating at 5:00 p.m., New York City time on the earlier to occur of (i)
, 2013 and (ii) the
day prior to the date fixed for cancellation of the Warrants as provided in Section 6 of this Agreement (“Expiration Date”). Each
Warrant not
2

exercised on or before the Expiration Date shall become void, and all rights thereunder and all rights in respect thereof under this
Agreement shall cease at the close of business on the Expiration Date. The Company in its sole discretion may extend the duration of
the Warrants by delaying the Expiration Date.
3.3 Exercise of Warrants.
3.3.1 Payment. Subject to the provisions of the Warrant and this Agreement, a Warrant, when countersigned by the
Warrant Agent, may be exercised by the registered holder thereof by surrendering it, at the office of the Warrant Agent, or at the
office of its successor as Warrant Agent, in Brooklyn, New York, with the subscription form, as set forth in the Warrant, duly executed,
and by paying in full, in lawful money of the United States, in good certified check or good bank draft payable to the order of the
Company (or as otherwise agreed to by the Company), the Warrant Price for each full share of Common Stock as to which the
Warrant is exercised and any and all applicable taxes due in connection with the exercise of the Warrant, the exchange of the
Warrant for the Common Stock, and the issuance of the Common Stock.
3.3.2 Issuance of Certificates. As soon as practicable after the exercise of any Warrant and the clearance of the
funds in payment of the Warrant Price, the Company shall issue to the registered holder of such Warrant a certificate or certificates
for the number of full shares of Common Stock to which such holder is entitled, registered in such name or names as may be directed
by such holder, and if such Warrant shall not have been exercised in full, a new countersigned Warrant for the number of shares as to
which such Warrant shall not have been exercised. Notwithstanding the foregoing, the Company shall not be obligated to deliver any
securities pursuant to the exercise of a Warrant unless a registration statement under the Act with respect to the Common Stock is
effective. Warrants may not be exercised by, or securities issued to, any registered holder in any state in which such exercise would
be unlawful.
3.3.3 Valid Issuance. All shares of Common Stock issued upon the proper exercise of a Warrant in conformity with
this Agreement shall be validly issued, fully paid and nonassessable.
3.3.4 Date of Issuance. Each person in whose name any such certificate for shares of Common Stock is issued
shall for all purposes be deemed to have become the holder of record of such shares on the date on which the Warrant was
surrendered and payment of the Warrant Price was made, irrespective of the date of delivery of such certificate, except that, if the
date of such surrender and payment is a date when the stock transfer books of the Company are closed, such person shall be
deemed to have become the holder of such shares at the close of business on the next succeeding date on which the stock transfer
books are open.
4. Adjustments.
4.1 Stock Dividends — Split-Ups. If after the date hereof, and subject to the provisions of Section 4.6 below, the number
of outstanding shares of Common Stock is increased by a stock dividend payable in shares of Common Stock, or by a split-up of
shares of Common Stock, or other similar event, then, on the effective date of such stock dividend, split-up or similar event, the
number of shares of Common Stock issuable upon exercise of each Warrant shall be increased in proportion to such increase in
outstanding shares of Common Stock.
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4.2 Aggregation of Shares. If after the date hereof, and subject to the provisions of Section 4.6, the number of
outstanding shares of Common Stock is decreased by a consolidation, combination, reverse stock split or reclassification of shares of
Common Stock or other similar event, then, on the effective date of such consolidation, combination, reverse stock split,
reclassification or similar event, the number of shares of Common Stock issuable upon exercise of each Warrant shall be decreased
in proportion to such decrease in outstanding shares of Common Stock.
4.3 Adjustments in Exercise Price. Whenever the number of shares of Common Stock purchasable upon the exercise of
the Warrants is adjusted, as provided in Section 4.1 and 4.2 above, the Warrant Price shall be adjusted (to the nearest cent) by
multiplying such Warrant Price immediately prior to such adjustment by a fraction (x) the numerator of which shall be the number of
shares of Common Stock purchasable upon the exercise of the Warrants immediately prior to such adjustment, and (y) the
denominator of which shall be the number of shares of Common Stock so purchasable immediately thereafter.
4.4 Replacement of Securities Upon Reorganization, Etc. In case of any reclassification or reorganization of the
outstanding shares of Common Stock (other than a change covered by Section 4.1 or 4.2 hereof or that solely affects the par value of
such shares of Common Stock), or in the case of any merger or consolidation of the Company with or into another corporation (other
than a consolidation or merger in which the Company is the continuing corporation and that does not result in any reclassification or
reorganization of the outstanding shares of Common Stock), or in the case of any sale or conveyance to another corporation or entity
of the assets or other property of the Company as an entirety or substantially as an entirety in connection with which the Company is
dissolved, the Warrant holders shall thereafter have the right to purchase and receive, upon the basis and upon the terms and
conditions specified in the Warrants and in lieu of the shares of Common Stock of the Company immediately theretofore purchasable
and receivable upon the exercise of the rights represented thereby, the kind and amount of shares of stock or other securities or
property (including cash) receivable upon such reclassification, reorganization, merger or consolidation, or upon a dissolution
following any such sale or transfer, that the Warrant holder would have received if such Warrant holder had exercised his, her or its
Warrant(s) immediately prior to such event; and if any reclassification also results in a change in shares of Common Stock covered by
Section 4.1 or 4.2, then such adjustment shall be made pursuant to Sections 4.1, 4.2, 4.3 and this Section 4.4. The provisions of this
Section 4.4 shall similarly apply to successive reclassifications, reorganizations, mergers or consolidations, sales or other transfers.
4.5 Notices of Changes in Warrant. Upon every adjustment of the Warrant Price or the number of shares issuable upon
exercise of a Warrant, the Company shall give written notice thereof to the Warrant Agent, which notice shall state the Warrant Price
resulting from such adjustment and the increase or decrease, if any, in the number of shares purchasable at such price upon the
exercise of a Warrant, setting forth in reasonable detail the method of calculation and the facts upon which such calculation is based.
Upon the occurrence of any event specified in Sections 4.1, 4.2, 4.3 or 4.4, then, in any such event, the Company shall give
4

written notice to each Warrant holder, at the last address set forth for such holder in the Warrant Register, of the record date or the
effective date of the event. Failure to give such notice, or any defect therein, shall not affect the legality or validity of such event.
4.6 No Fractional Shares. Notwithstanding any provision contained in this Agreement to the contrary, the Company shall
not issue fractional shares upon exercise of Warrants and no payment will be made with respect to any fractional share of Common
Stock to which any holder of Warrants might otherwise be entitled upon exercise of Warrants.
4.7 Form of Warrant. The form of Warrant need not be changed because of any adjustment pursuant to this Section 4,
and Warrants issued after such adjustment may state the same Warrant Price and the same number of shares as is stated in the
Warrants initially issued pursuant to this Agreement. However, the Company may at any time in its sole discretion make any change
in the form of Warrant that the Company may deem appropriate and that does not affect the substance thereof, and any Warrant
thereafter issued or countersigned, whether in exchange or substitution for an outstanding Warrant or otherwise, may be in the form
as so changed.
5. Transfer and Exchange of Warrants.
5.1 Registration of Transfer. The Warrant Agent shall register the transfer, from time to time, of any outstanding Warrant
upon the Warrant Register, upon surrender of such Warrant for transfer, properly endorsed with signatures properly guaranteed and
accompanied by appropriate instructions for transfer. Upon any such transfer, a new Warrant representing an equal aggregate
number of Warrants shall be issued and the old Warrant shall be cancelled by the Warrant Agent. The Warrants so cancelled shall be
delivered by the Warrant Agent to the Company from time to time upon request.
5.2 Procedure for Surrender of Warrants. Warrants may be surrendered to the Warrant Agent, together with a written
request for exchange or transfer, and thereupon the Warrant Agent shall issue in exchange therefor one or more new Warrants as
requested by the registered holder of the Warrants so surrendered, representing an equal aggregate number of Warrants; provided,
however, that in the event that a Warrant surrendered for transfer bears a restrictive legend, the Warrant Agent shall not cancel such
Warrant and issue new Warrants in exchange therefor until the Warrant Agent has received an opinion of counsel for the Company
stating that such transfer may be made and indicating whether the new Warrants must also bear a restrictive legend.
5.3 Fractional Warrants. The Warrant Agent shall not be required to effect any registration of transfer or exchange which
will result in the issuance of a warrant certificate for a fraction of a warrant.
5.4 Service Charges. No service charge shall be made for any exchange or registration of transfer of Warrants.
5.5 Warrant Execution and Countersignature. The Warrant Agent is hereby authorized to countersign and to deliver, in
accordance with the terms of this Agreement, the Warrants required to be issued pursuant to the provisions of this Section 5, and the
Company, whenever required by the Warrant Agent, will supply the Warrant Agent with Warrants duly executed on behalf of the
Company for such purpose.
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6. Cancellation of Warrants.
6.1 Cancellation. Subject to Section 6.4 hereof, the outstanding Warrants may be cancelled in whole or in part (and if in
part, by lot) at the option of the Company, at any time before the expiration of the Warrants and after
,
, upon
the notice referred to in Section 6.2, provided that the closing price per share of the Common Stock has exceeded $
for at
least ten (10) trading days within any period of twenty (20) consecutive trading days, including the last trading day of the period.
6.2 Date Fixed for, and Notice of, Cancellation. In the event that the Company shall elect to cancel all or a portion of the
Warrants, the Company shall fix a date for the cancellation. The date of cancellation shall be a date which is more than 30 calendar
days, but less than 60 calendar days after a notice of cancellation is mailed by the Company by first class mail to the holders of the
Warrants at their last addresses as they shall appear in the Company’s Warrant ledger. Any notice mailed in the manner herein
provided shall be conclusively presumed to have been duly given whether or not the registered holder receives such notice.
6.3 Exercise After Notice of Cancellation. The Warrants may be exercised at any time after notice of cancellation has
been given by the Company pursuant to Section 6.2 hereof and prior to the close of business on the business day that is one day
prior to the date fixed for cancellation. On and after the cancellation date, the record holder of the Warrants shall have no further
rights under the Warrants.
6.4 Outstanding Warrants Only. The Company understands that the cancellation rights provided for by this Section 6
apply only to outstanding Warrants.
7. Other Provisions Relating to Rights of Holders of Warrants.
7.1 No Rights As Shareholder. A Warrant does not entitle the registered holder thereof to any of the rights of a
shareholder of the Company, including, without limitation, the right to receive dividends, or other distributions, to exercise any
preemptive rights to vote or to consent or to receive notice as shareholders in respect of the meetings of shareholders or the election
of directors of the Company or any other matter.
7.2 Lost, Stolen, Mutilated, or Destroyed Warrants. If any Warrant is lost, stolen, mutilated, or destroyed, the Company
and the Warrant Agent may on such terms as to indemnity or otherwise as they may in their discretion impose (which shall, in the
case of a mutilated Warrant, include the surrender thereof), issue a new Warrant of like denomination, tenor, and date as the Warrant
so lost, stolen, mutilated, or destroyed. Any such new Warrant shall constitute a substitute contractual obligation of the Company,
whether or not the allegedly lost, stolen, mutilated, or destroyed Warrant shall be at any time enforceable by anyone.
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7.3 Reservation of Common Stock. The Company shall at all times reserve and keep available a number of its authorized
but unissued shares of Common Stock that will be sufficient to permit the exercise in full of all outstanding Warrants issued pursuant
to this Agreement.
7.4 Registration of Common Stock. The Company has filed with the Securities and Exchange Commission a
Registration Statement for the registration, under the Act, of, and it shall take such action as is necessary to qualify for sale, in those
states in which the Warrants were initially offered by the Company, the Common Stock issuable upon exercise of the Warrants. The
Company will use its best efforts to maintain the effectiveness of such Registration Statement until the expiration of the Warrants in
accordance with the provisions of this Agreement.
8. Concerning the Warrant Agent and Other Matters.
8.1 Payment of Taxes. The Company will from time to time promptly pay all taxes and charges that may be imposed upon
the Company or the Warrant Agent in connection with the issuance or delivery of shares of Common Stock upon the exercise of the
Warrants, but the Company shall not be obligated to pay any transfer taxes in connection with the Warrants or such shares.
8.2 Resignation, Consolidation, or Merger of Warrant Agent.
8.2.1 Appointment of Successor Warrant Agent. The Warrant Agent, or any successor to it hereafter appointed,
may resign its duties and be discharged from all further duties and liabilities hereunder after giving sixty (60) days’ notice in writing to
the Company. If the office of the Warrant Agent becomes vacant by resignation or incapacity to act or otherwise, the Company shall
appoint in writing a successor Warrant Agent in place of the Warrant Agent. If the Company shall fail to make such appointment
within a period of 30 days after it has been notified in writing of such resignation or incapacity by the Warrant Agent or by the holder
of the Warrant (who shall, with such notice, submit his Warrant for inspection by the Company), then the holder of any Warrant may
apply to the Supreme Court of the State of New York for the County of New York for the appointment of a successor Warrant Agent at
the Company’s cost. Any successor Warrant Agent, whether appointed by the Company or by such court, shall be a corporation
organized and existing under the laws of the State of New York, in good standing and having its principal office in Brooklyn, New
York, and authorized under such laws to exercise corporate trust powers and subject to supervision or examination by federal or state
authority. After appointment, any successor Warrant Agent shall be vested with all the authority, powers, rights, immunities, duties,
and obligations of its predecessor Warrant Agent with like effect as if originally named as Warrant Agent hereunder, without any
further act or deed; but if for any reason it becomes necessary or appropriate, the predecessor Warrant Agent shall execute and
deliver, at the expense of the Company, an instrument transferring to such successor Warrant Agent all the authority, powers, and
rights of such predecessor Warrant Agent hereunder; and upon request of any successor Warrant Agent the Company shall make,
execute, acknowledge, and deliver any and all instruments in writing for more fully and effectually vesting in and confirming to such
successor Warrant Agent all such authority, powers, rights, immunities, duties, and obligations.
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8.2.2 Notice of Successor Warrant Agent. In the event a successor Warrant Agent shall be appointed, the
Company shall give notice thereof to the predecessor Warrant Agent and the transfer agent for the Common Stock not later than the
effective date of any such appointment.
8.2.3 Merger or Consolidation of Warrant Agent. Any corporation into which the Warrant Agent may be merged
or with which it may be consolidated or any corporation resulting from any merger or consolidation to which the Warrant Agent shall
be a party shall be the successor Warrant Agent under this Agreement without any further act.
8.3 Fees and Expenses of Warrant Agent.
8.3.1 Remuneration. The Company agrees to pay the Warrant Agent reasonable remuneration for its services as
such Warrant Agent hereunder and will reimburse the Warrant Agent upon demand for all expenditures that the Warrant Agent may
reasonably incur in the execution of its duties hereunder.
8.3.2 Further Assurances. The Company agrees to perform, execute, acknowledge, and deliver or cause to be
performed, executed, acknowledged, and delivered all such further and other acts, instruments, and assurances as may reasonably
be required by the Warrant Agent for the carrying out or performing of the provisions of this Agreement.
8.4 Liability of Warrant Agent.
8.4.1 Reliance on Company Statement. Whenever in the performance of its duties under this Agreement, the
Warrant Agent shall deem it necessary or desirable that any fact or matter be proved or established by the Company prior to taking or
suffering any action hereunder, such fact or matter (unless other evidence in respect thereof be herein specifically prescribed) may
be deemed to be conclusively proved and established by a statement signed by the President, Chairman of the Board or Secretary of
the Company and delivered to the Warrant Agent. The Warrant Agent may rely upon such statement for any action taken or suffered
in good faith by it pursuant to the provisions of this Agreement.
8.4.2 Indemnity. The Warrant Agent shall be liable hereunder only for its own negligence, willful misconduct or bad
faith. The Company agrees to indemnify the Warrant Agent and save it harmless against any and all liabilities, including judgments,
costs and reasonable counsel fees, for anything done or omitted by the Warrant Agent in the execution of this Agreement except as a
result of the Warrant Agent’s negligence, willful misconduct, or bad faith.
8.4.3 Exclusions. The Warrant Agent shall have no responsibility with respect to the validity of this Agreement or
with respect to the validity or execution of any Warrant (except its countersignature thereof); nor shall it be responsible for any breach
by the Company of any covenant or condition contained in this Agreement or in any Warrant; nor shall it be responsible to make any
adjustments required under the provisions of Section 4 hereof or responsible for the manner, method, or amount of any such
adjustment or the ascertaining of the existence of facts that would require any such adjustment; nor shall it by any act hereunder be
deemed to make any representation or warranty as to the authorization or reservation of any
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shares of Common Stock to be issued pursuant to this Agreement or any Warrant or as to whether any shares of Common Stock will
when issued be valid and fully paid and nonassessable.
8.5 Acceptance of Agency. The Warrant Agent hereby accepts the agency established by this Agreement and agrees to
perform the same upon the terms and conditions herein set forth and, among other things, shall account promptly to the Company
with respect to Warrants exercised and concurrently account for, and pay to the Company, all moneys received by the Warrant Agent
for the purchase of shares of Common Stock through the exercise of Warrants.
9. Miscellaneous Provisions.
9.1 Successors. All the covenants and provisions of this Agreement by or for the benefit of the Company or the Warrant
Agent shall bind and inure to the benefit of their respective successors and assigns.
9.2 Notices. Any notice, statement or demand authorized by this Agreement to be given or made by the Warrant Agent or
by the holder of any Warrant to or on the Company shall be sufficiently given when so delivered if by hand or overnight delivery or if
sent by certified mail or private courier service within five days after deposit of such notice, postage prepaid, addressed (until another
address is filed in writing by the Company with the Warrant Agent), as follows:
Homeowners Choice, Inc.
2340 Drew Street, Suite 200
Clearwater, Florida 33765
Attn: Andrew Graham, General Counsel
Any notice, statement or demand authorized by this Agreement to be given or made by the holder of any Warrant or by the Company
to or on the Warrant Agent shall be sufficiently given when so delivered if by hand or overnight delivery or if sent by certified mail or
private courier service within five days after deposit of such notice, postage prepaid, addressed (until another address is filed in
writing by the Warrant Agent with the Company), as follows:
American Stock Transfer & Trust Company, LLC
6201 15th Avenue
Brooklyn, New York 11219
Attn: Herbert Lemmer
with a copy in each case to:
Foley & Lardner LLP
100 North Tampa Street, Suite 2700
Tampa, Florida 33602
Attn: Martin A. Traber and Carolyn T. Long
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9.3 Applicable Law. The validity, interpretation, and performance of this Agreement and of the Warrants shall be governed
in all respects by the laws of the State of Florida, without giving effect to conflicts of law principles that would result in the application
of the substantive laws of another jurisdiction. The Company and the Warrant Agent hereby agree that any action, proceeding or
claim arising out of or relating in any way to this Agreement shall be brought and enforced in the courts of the State of Florida or the
United States District Court for the Middle District of Florida, and irrevocably submit to such jurisdiction, which jurisdiction shall be
exclusive. The Warrant Agent hereby waives any objection to such exclusive jurisdiction and that such courts represent an
inconvenient forum. Any such process or summons to be served upon the Warrant Agent may be served by transmitting a copy
thereof by registered or certified mail, return receipt requested, postage prepaid, addressed to it at the address set forth in Section 9.2
hereof. Such mailing shall be deemed personal service and shall be legal and binding upon the Warrant Agent in any action,
proceeding or claim.
9.4 Persons Having Rights Under This Agreement. Nothing in this Agreement expressed and nothing that may be
implied from any of the provisions hereof is intended, or shall be construed, to confer upon, or give to, any person or corporation other
than the parties hereto and the registered holders of the Warrants, any right, remedy, or claim under or by reason of this Agreement
or any covenant, condition, stipulation, promise, or agreement herein. All covenants, conditions, stipulations, promises, and
agreements contained in this Agreement shall be for the sole and exclusive benefit of the parties hereto and their successors and
assigns and of the registered holders of the Warrants.
9.5 Examination of the Warrant Agreement. A copy of this Agreement shall be available at all reasonable times at the
office of the Warrant Agent in Brooklyn, New York for inspection by the registered holder of any Warrant. The Warrant Agent may
require any such holder to submit his Warrant for inspection by it.
9.6 Counterparts. This Agreement may be executed in any number of counterparts and each of such counterparts shall
for all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.
9.7 Effect of Headings. The Section headings herein are for convenience only and are not part of this Agreement and
shall not affect the interpretation thereof.
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto as of the day and year first above
written.
Attest:

HOMEOWNERS CHOICE, INC.
By:
Name:
Title:

Attest:

AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC
By:
Name:
Title:

EXHIBIT A

FORM OF WARRANT CERTIFICATE
THIS WARRANT CERTIFICATE CANNOT BE TRANSFERRED OR EXCHANGED UNTIL THE DATE (THE “DETACHMENT
DATE”) ESTABLISHED FOR SEPARATION FROM THE SHARES TO WHICH THIS WARRANT IS ATTACHED EXCEPT AS
PART OF A UNIT OF HOMEOWNERS CHOICE, INC.
EXERCISABLE ONLY IF COUNTERSIGNED BY THE WARRANT
AGENT AS PROVIDED HEREIN
Warrant Certificate evidencing
Warrants to Purchase Common Stock, no par value, as described herein.
HOMEOWNERS CHOICE, INC.
WARRANTS
CUSIP 43741E 11 1

HCW
ON

VOID AFTER 5:00 P.M., NEW YORK CITY TIME,
, 2013, OR UPON EARLIER CANCELLATION

This certifies that
, or its registered assigns, is the registered holder of
warrants to
purchase certain securities (each a “Warrant”). Each Warrant entitles the holder thereof, subject to the provisions contained herein
and in the Warrant Agreement (as defined below), to purchase from Homeowners Choice, Inc., a Florida corporation (the
“Company”), one half of a share of the Company’s Common Stock, provided that a single Warrant may not be exercised. Two
Warrants may be exercised to acquire one share of the Company’s Common Stock (each, a “Share”) at the Exercise Price set forth
below. The exercise price of each set of two Warrants (the “Exercise Price”) shall be $
initially, subject to adjustments as set
forth in the Warrant Agreement (as defined below).
Subject to the terms of the Warrant Agreement, each Warrant evidenced hereby may be exercised in whole, but not in part, at
any time, as specified herein, on any Business Day (as defined below) occurring during the period (the “Exercise Period”)
commencing on
, 2008 and ending at 5:00 P.M., New York City time, on the earlier to occur of (i)
, 2013 and (ii) the day
prior to the date fixed for cancellation of the Warrants as provided in Section 6 of the Warrant Agreement (the “Expiration
Date”). Each Warrant remaining unexercised after 5:00 P.M., New York City time on the Expiration Date shall become void, and all
rights of the holder of this Warrant Certificate evidencing such Warrant shall cease.
The holder of the Warrants represented by this Warrant Certificate may exercise any two Warrants by delivering, not later than
5:00 P.M., New York City time, on any Business Day during the Exercise Period (the “Exercise Date”) to American Stock Transfer &
Trust Company, LLC (the “Warrant Agent,” which term includes any successor warrant agent under the Warrant Agreement
described below) at its corporate trust department at 6201 15th Avenue, Brooklyn,

New York 11219 (i) this Warrant Certificate and the Warrants to be exercised (the “Book-Entry Warrants”) free on the records of The
Depository Trust Company (the “Depository”) to an account of the Warrant Agent at the Depository designated for such purpose in
writing by the Warrant Agent to the Depository, (ii) an election to purchase (“Election to Purchase”), properly executed (A) by the
holder hereof on the reverse of this Warrant Certificate or (B) properly executed by the institution in whose account the Warrant is
recorded on the records of the Depository (the “Participant”) substantially in the form included on the reverse hereof, as applicable
and (iii) the Exercise Price for each set of Warrants to be exercised in lawful money of the United States of America by certified or
official bank check or by bank wire transfer in immediately available funds. If any of (a) this Warrant Certificate or the Book-Entry
Warrants, (b) the Election to Purchase, or (c) the Exercise Price therefor, is received by the Warrant Agent after 5:00 P.M., New York
City time, the Warrants will be deemed to be received and exercised on the Business Day next succeeding the date such items are
received and such date shall be the Exercise Date for purposes hereof. If the date such items are received is not a Business Day, the
Warrants will be deemed to be received and exercised on the next succeeding day which is a Business Day and such date shall be
the Exercise Date. If the Warrants to be exercised are received or deemed to be received after the Expiration Date, the exercise
thereof will be null and void and any funds delivered to the Warrant Agent will be returned to the holder as soon as practicable. In no
event will interest accrue on funds deposited with the Warrant Agent in respect of an exercise or attempted exercise of Warrants. The
validity of any exercise of Warrants will be determined by the Warrant Agent in its sole discretion and such determination will be final
and binding upon the holder of the Warrants and the Company. Neither the Warrant Agent nor the Company shall have any
obligation to inform a holder of Warrants of the invalidity of any exercise of Warrants.
As used herein, the term “Business Day” means any day that is not a Saturday or Sunday and is not a United States federal
holiday or a day on which banking institutions generally are authorized or obligated by law or regulation to close in New York City.
Warrants may be exercised only in sets of two Warrants. No fractional shares of Common Stock are to be issued upon the
exercise of any Warrant and no payment will be made with respect to any fractional share of Common Stock to which any holder of
Warrants might otherwise be entitled upon exercise of Warrants. If fewer than all of the Warrants evidenced by this Warrant
Certificate are exercised, a new Warrant Certificate for the number of Warrants remaining unexercised shall be executed by the
Company and countersigned by the Warrant Agent as provided in Section 2 of the Warrant Agreement, and delivered to the holder of
this Warrant Certificate at the address specified on the books of the Warrant Agent or as otherwise specified by such Registered
Holder.
This Warrant Certificate is issued under and in accordance with the Warrant Agreement, dated as of
, 2008 (the
“Warrant Agreement”), between the Company and the Warrant Agent and is subject to the terms and provisions contained in the
Warrant Agreement, to all of which terms and provisions the holder of this Warrant Certificate and the beneficial owners of the
Warrants represented by this Warrant Certificate consent by acceptance hereof. Copies of the Warrant Agreement are on file and can
be inspected at the above-mentioned office of the Warrant Agent and at the office of the Company at 2340 Drew Street, Suite 200,
Clearwater, Florida 33765.

After
,
, the Company may, at its option, cancel in whole or in part (and if in part, by lot) the then outstanding
Warrants upon giving notice in accordance with the terms of the Warrant Agreement (the “Cancellation Notice”), provided, that the
closing price per share of the Company’s common stock has exceeded $
for at least ten (10) trading days within any period of
twenty (20) consecutive trading days, including the last trading day of the period. In the event that the Company shall elect to cancel
all or a portion of the then outstanding Warrants, the Company shall fix a date for the cancellation (the “Cancellation Date”). The
Warrants may be exercised in accordance with the terms of this Agreement at any time after a Cancellation Notice shall have been
given by the Company; provided, however, that no Warrants may be exercised subsequent to the expiration of the Exercise Period;
provided, further, that all rights whatsoever with respect to the Warrants shall cease on the Cancellation Date.
The accrual of dividends, if any, on the Shares issued upon the valid exercise of any Warrant will be governed by the terms
generally applicable to such Shares. From and after the issuance of such Shares, the former holder of the Warrants exercised will be
entitled to the benefits generally available to other holders of Shares and such former holder’s right to receive payments of dividends
and any other amounts payable in respect of the Shares shall be governed by, and shall be subject to, the terms and provisions
generally applicable to such Shares.
The Exercise Price and the number of Shares purchasable upon the exercise of each set of two Warrants shall be subject to
adjustment as provided pursuant to Section 4 of the Warrant Agreement.
Prior to the Detachment Date, the Warrants represented by this Warrant Certificate may be exchanged or transferred only
together with the Shares to which such Warrant is attached (together, a “Unit”), and only for the purpose of effecting, or in conjunction
with, an exchange or transfer of such Unit. Additionally, prior to the Detachment Date, each transfer of such Unit on the register of the
Units shall operate also to transfer the Warrants included in such Units. From and after the Detachment Date, the above provisions
shall be of no further force and effect. Upon due presentment for registration of transfer or exchange of this Warrant Certificate at the
stock transfer division of the Warrant Agent, the Company shall execute, and the Warrant Agent shall countersign and deliver, as
provided in Section 5 of the Warrant Agreement, in the name of the designated transferee one or more new Warrant Certificates of
any authorized denomination evidencing in the aggregate a like number of unexercised Warrants, subject to the limitations provided in
the Warrant Agreement.
Neither this Warrant Certificate nor the Warrants evidenced hereby shall entitle the holder hereof or thereof to any of the rights
of a holder of the Shares, including, without limitation, the right to receive dividends, if any, or payments upon the liquidation,
dissolution or winding up of the Company or to exercise voting rights, if any.

The Warrant Agreement and this Warrant Certificate may be amended as provided in the Warrant Agreement including, under
certain circumstances described therein, without the consent of the holder of this Warrant Certificate or the Warrants evidenced
thereby.
THIS WARRANT CERTIFICATE AND ALL RIGHTS HEREUNDER AND UNDER THE WARRANT AGREEMENT SHALL BE
GOVERNED BY AND INTERPRETED AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA
APPLICABLE TO CONTRACTS FORMED AND TO BE PERFORMED ENTIRELY WITHIN THE STATE OF FLORIDA, WITHOUT
REGARD TO THE CONFLICTS OF LAW PROVISIONS THEREOF TO THE EXTENT SUCH PRINCIPLES OR RULES WOULD
REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.
This Warrant Certificate shall not be entitled to any benefit under the Warrant Agreement or be valid or obligatory for any
purpose, and no Warrant evidenced hereby may be exercised, unless this Warrant Certificate has been countersigned by the manual
signature of the Warrant Agent.

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.
Dated
HOMEOWNERS CHOICE, INC.
By:
Name:
Title:
AMERICAN STOCK TRANSFER
& TRUST COMPANY, LLC, AS WARRANT AGENT
By:
Name:
Title:

[REVERSE]
Instructions for Exercise of Warrant
To exercise the Warrants evidenced hereby, the holder or Participant must, by 5:00 P.M., New York City time, on the
specified Exercise Date, deliver to the Warrant Agent at its stock transfer division, a certified or official bank check or a wire transfer in
immediately available funds, in each case payable to the Warrant Agent at Account No.
, in an amount equal to the
Exercise Price in full for the Warrants exercised. In addition, the Warrant holder or Participant must provide the information required
below and deliver this Warrant Certificate to the Warrant Agent at the address set forth below and the Book-Entry Warrants to the
Warrant Agent in its account with the Depository designated for such purpose. The Warrant Certificate and this Election to Purchase
must be received by the Warrant Agent by 5:00 P.M., New York time, on the specified Exercise Date.
ELECTION TO PURCHASE
TO BE EXECUTED IF WARRANT HOLDER DESIRES
TO EXERCISE THE WARRANTS EVIDENCED HEREBY
The undersigned hereby irrevocably elects to exercise, on
,
(the “Exercise Date”),
Warrants, evidenced by this Warrant Certificate, to purchase,
of the shares of Common Stock (each a “Share”) of
Homeowners Choice, Inc., a Florida corporation (the “Company”), and represents that, on or before the Exercise Date, such holder
has tendered payment for such Shares by certified or official bank check or bank wire transfer in immediately available funds to the
order of the Company c/o American Stock Transfer & Trust Company, LLC, 6201 15th Avenue, Brooklyn, New York 11219, in the
amount of $
in accordance with the terms hereof. The undersigned requests that said number of Shares be in fully registered
form, registered in such names and delivered, all as specified in accordance with the instructions set forth below.
If said number of Shares is less than all of the Shares purchasable hereunder, the undersigned requests that a new
Warrant Certificate evidencing the remaining balance of the Warrants evidenced hereby be issued and delivered to the holder of the
Warrant Certificate unless otherwise specified in the instructions below.

Dated:

,

Name:

(Please Print)

(Insert Social Security or Other Identifying
Number of Holder)
Address:

Signature:
This Warrant may only be exercised by presentation to the Warrant Agent at one of the following locations:
By hand at: American Stock Transfer & Trust Company, LLC, 6201 15th Avenue, Brooklyn, New York 11219
By mail at: American Stock Transfer & Trust Company, LLC, 6201 15th Avenue, Brooklyn, New York 11219
The method of delivery of this Warrant Certificate is at the option and risk of the exercising holder and the delivery of this
Warrant Certificate will be deemed to be made only when actually received by the Warrant Agent. If delivery is by mail, registered
mail with return receipt requested, properly insured, is recommended. In all cases, sufficient time should be allowed to assure timely
delivery.
(Instructions as to form and delivery of Shares and/or Warrant Certificates)
Name in which Shares are to be registered if other than in the
name of the registered holder of this Warrant Certificate:
Address to which Shares are to be mailed if other than to the
address of the registered holder of this Warrant Certificate as
shown on the books of the Warrant Agent:
(Street Address)

(City and State) (Zip Code)

Name in which Warrant Certificate evidencing unexercised
Warrants, if any, are to be registered if other than in the name
of the registered holder of this Warrant Certificate:
Address to which certificate representing unexercised
Warrants, if any, are to be mailed if other than to the address
of the registered holder of this Warrant Certificate as shown on
the books of the Warrant Agent:
(Street Address)

(City and State) (Zip Code)
Dated:

Signature
Signature must conform in all respects to the name of
the holder as specified on the face of this Warrant
Certificate. If Shares, or a Warrant Certificate evidencing
unexercised Warrants, are to be issued in a name other
than that of the registered holder hereof or are to be
delivered to an address other than the address of such
holder as shown on the books of the Warrant Agent, the
above signature must be guaranteed by a an Eligible
Guarantor Institution (as that term is defined in Rule
17Ad-15 of the Securities Exchange Act of 1934, as
amended).

SIGNATURE GUARANTEE
Name of Firm:
Address:
Area Code
and Number:
Authorized
Signature:
Name:
Title:
Dated:

ASSIGNMENT
(FORM OF ASSIGNMENT TO BE EXECUTED IF WARRANT HOLDER
DESIRES TO TRANSFER WARRANTS EVIDENCED HEREBY)
FOR VALUE RECEIVED,

HEREBY SELL(S), ASSIGN(S) AND TRANSFER(S) UNTO:

(Please print name and address including zip code of assignee)

(Please insert social security or other identifying number of
assignee)

the rights represented by the within Warrant Certificate and does hereby irrevocably constitute and appoint
Attorney to transfer said Warrant Certificate on the books of the Warrant Agent with full power of substitution in the premises.
Dated:

Signature
(Signature must conform in all respects to the
name of the holder as specified on the face of
this Warrant Certificate and must bear a
signature guarantee by an Eligible Guarantor
Institution (as that term is defined in Rule 17Ad15 of the Securities Exchange Act of 1934, as
amended).
SIGNATURE GUARANTEE
Name of Firm:
Address:
Area Code
and Number:
Authorized
Signature:
Name:
Title:
Dated:

Exhibit 4.3
THIS WARRANT CERTIFICATE CANNOT BE TRANSFERRED OR EXCHANGED UNTIL THE DATE (THE “DETACHMENT
DATE”) ESTABLISHED FOR SEPARATION FROM THE SHARES TO WHICH THIS WARRANT IS ATTACHED EXCEPT AS
PART OF A UNIT OF HOMEOWNERS CHOICE, INC.
EXERCISABLE ONLY IF COUNTERSIGNED BY THE WARRANT
AGENT AS PROVIDED HEREIN
Warrant Certificate evidencing
Warrants to Purchase Common Stock, no par value, as described herein.
HOMEOWNERS CHOICE, INC.
WARRANTS
CUSIP 43741E 11 1

HCW
ON

VOID AFTER 5:00 P.M., NEW YORK CITY TIME,
, 2013, OR UPON EARLIER CANCELLATION

This certifies that
, or its registered assigns, is the registered holder of
warrants to
purchase certain securities (each a “Warrant”). Each Warrant entitles the holder thereof, subject to the provisions contained herein
and in the Warrant Agreement (as defined below), to purchase from Homeowners Choice, Inc., a Florida corporation (the
“Company”), one half of a share of the Company’s Common Stock, provided that a single Warrant may not be exercised. Two
Warrants may be exercised to acquire one share of the Company’s Common Stock (each, a “Share”) at the Exercise Price set forth
below. The exercise price of each set of two Warrants (the “Exercise Price”) shall be $
initially, subject to adjustments as set
forth in the Warrant Agreement (as defined below).
Subject to the terms of the Warrant Agreement, each Warrant evidenced hereby may be exercised in whole, but not in part, at
any time, as specified herein, on any Business Day (as defined below) occurring during the period (the “Exercise Period”)
commencing on
, 2008 and ending at 5:00 P.M., New York City time, on the earlier to occur of (i)
, 2013 and (ii) the day
prior to the date fixed for cancellation of the Warrants as provided in Section 6 of the Warrant Agreement (the “Expiration
Date”). Each Warrant remaining unexercised after 5:00 P.M., New York City time on the Expiration Date shall become void, and all
rights of the holder of this Warrant Certificate evidencing such Warrant shall cease.
The holder of the Warrants represented by this Warrant Certificate may exercise any two Warrants by delivering, not later than
5:00 P.M., New York City time, on any Business Day during the Exercise Period (the “Exercise Date”) to American Stock Transfer &
Trust Company, LLC (the “Warrant Agent,” which term includes any successor warrant agent under the Warrant Agreement
described below) at its corporate trust department at 6201 15th Avenue, Brooklyn, New York 11219 (i) this Warrant Certificate and the
Warrants to be exercised (the “Book-Entry Warrants”) free on the records of The Depository Trust Company (the “Depository”) to
an account of the Warrant Agent at the Depository designated for such purpose in writing by the

Warrant Agent to the Depository, (ii) an election to purchase (“Election to Purchase”), properly executed (A) by the holder hereof on
the reverse of this Warrant Certificate or (B) properly executed by the institution in whose account the Warrant is recorded on the
records of the Depository (the “Participant”) substantially in the form included on the reverse hereof, as applicable and (iii) the
Exercise Price for each set of Warrants to be exercised in lawful money of the United States of America by certified or official bank
check or by bank wire transfer in immediately available funds. If any of (a) this Warrant Certificate or the Book-Entry Warrants, (b) the
Election to Purchase, or (c) the Exercise Price therefor, is received by the Warrant Agent after 5:00 P.M., New York City time, the
Warrants will be deemed to be received and exercised on the Business Day next succeeding the date such items are received and
such date shall be the Exercise Date for purposes hereof. If the date such items are received is not a Business Day, the Warrants will
be deemed to be received and exercised on the next succeeding day which is a Business Day and such date shall be the Exercise
Date. If the Warrants to be exercised are received or deemed to be received after the Expiration Date, the exercise thereof will be
null and void and any funds delivered to the Warrant Agent will be returned to the holder as soon as practicable. In no event will
interest accrue on funds deposited with the Warrant Agent in respect of an exercise or attempted exercise of Warrants. The validity of
any exercise of Warrants will be determined by the Warrant Agent in its sole discretion and such determination will be final and
binding upon the holder of the Warrants and the Company. Neither the Warrant Agent nor the Company shall have any obligation to
inform a holder of Warrants of the invalidity of any exercise of Warrants.
As used herein, the term “Business Day” means any day that is not a Saturday or Sunday and is not a United States federal
holiday or a day on which banking institutions generally are authorized or obligated by law or regulation to close in New York City.
Warrants may be exercised only in sets of two Warrants. No fractional shares of Common Stock are to be issued upon the
exercise of any Warrant and no payment will be made with respect to any fractional share of Common Stock to which any holder of
Warrants might otherwise be entitled upon exercise of Warrants. If fewer than all of the Warrants evidenced by this Warrant
Certificate are exercised, a new Warrant Certificate for the number of Warrants remaining unexercised shall be executed by the
Company and countersigned by the Warrant Agent as provided in Section 2 of the Warrant Agreement, and delivered to the holder of
this Warrant Certificate at the address specified on the books of the Warrant Agent or as otherwise specified by such Registered
Holder.
This Warrant Certificate is issued under and in accordance with the Warrant Agreement, dated as of
, 2008 (the
“Warrant Agreement”), between the Company and the Warrant Agent and is subject to the terms and provisions contained in the
Warrant Agreement, to all of which terms and provisions the holder of this Warrant Certificate and the beneficial owners of the
Warrants represented by this Warrant Certificate consent by acceptance hereof. Copies of the Warrant Agreement are on file and can
be inspected at the above-mentioned office of the Warrant Agent and at the office of the Company at 2340 Drew Street, Suite 200,
Clearwater, Florida 33765.

After
,
, the Company may, at its option, cancel in whole or in part (and if in part, by lot) the then
outstanding Warrants upon giving notice in accordance with the terms of the Warrant Agreement (the “Cancellation Notice”),
provided, that the closing price per share of the Company’s common stock has exceeded $
for at least ten (10) trading days
within any period of twenty (20) consecutive trading days, including the last trading day of the period. In the event that the Company
shall elect to cancel all or a portion of the then outstanding Warrants, the Company shall fix a date for the cancellation (the
“Cancellation Date”). The Warrants may be exercised in accordance with the terms of this Agreement at any time after a
Cancellation Notice shall have been given by the Company; provided, however, that no Warrants may be exercised subsequent to the
expiration of the Exercise Period; provided, further, that all rights whatsoever with respect to the Warrants shall cease on the
Cancellation Date.
The accrual of dividends, if any, on the Shares issued upon the valid exercise of any Warrant will be governed by the terms
generally applicable to such Shares. From and after the issuance of such Shares, the former holder of the Warrants exercised will be
entitled to the benefits generally available to other holders of Shares and such former holder’s right to receive payments of dividends
and any other amounts payable in respect of the Shares shall be governed by, and shall be subject to, the terms and provisions
generally applicable to such Shares.
The Exercise Price and the number of Shares purchasable upon the exercise of each set of two Warrants shall be subject to
adjustment as provided pursuant to Section 4 of the Warrant Agreement.
Prior to the Detachment Date, the Warrants represented by this Warrant Certificate may be exchanged or transferred only
together with the Shares to which such Warrant is attached (together, a “Unit”), and only for the purpose of effecting, or in conjunction
with, an exchange or transfer of such Unit. Additionally, prior to the Detachment Date, each transfer of such Unit on the register of the
Units shall operate also to transfer the Warrants included in such Units. From and after the Detachment Date, the above provisions
shall be of no further force and effect. Upon due presentment for registration of transfer or exchange of this Warrant Certificate at the
stock transfer division of the Warrant Agent, the Company shall execute, and the Warrant Agent shall countersign and deliver, as
provided in Section 5 of the Warrant Agreement, in the name of the designated transferee one or more new Warrant Certificates of
any authorized denomination evidencing in the aggregate a like number of unexercised Warrants, subject to the limitations provided in
the Warrant Agreement.
Neither this Warrant Certificate nor the Warrants evidenced hereby shall entitle the holder hereof or thereof to any of the rights
of a holder of the Shares, including, without limitation, the right to receive dividends, if any, or payments upon the liquidation,
dissolution or winding up of the Company or to exercise voting rights, if any.
The Warrant Agreement and this Warrant Certificate may be amended as provided in the Warrant Agreement including, under
certain circumstances described therein, without the consent of the holder of this Warrant Certificate or the Warrants evidenced
thereby.

THIS WARRANT CERTIFICATE AND ALL RIGHTS HEREUNDER AND UNDER THE WARRANT AGREEMENT SHALL BE
GOVERNED BY AND INTERPRETED AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA
APPLICABLE TO CONTRACTS FORMED AND TO BE PERFORMED ENTIRELY WITHIN THE STATE OF FLORIDA, WITHOUT
REGARD TO THE CONFLICTS OF LAW PROVISIONS THEREOF TO THE EXTENT SUCH PRINCIPLES OR RULES WOULD
REQUIRE OR PERMIT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.
This Warrant Certificate shall not be entitled to any benefit under the Warrant Agreement or be valid or obligatory for any
purpose, and no Warrant evidenced hereby may be exercised, unless this Warrant Certificate has been countersigned by the manual
signature of the Warrant Agent.

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.
Dated
HOMEOWNERS CHOICE, INC.
By:
Name:
Title:
AMERICAN STOCK TRANSFER & TRUST
COMPANY, LLC, AS WARRANT AGENT
By:
Name:
Title:

[REVERSE]
Instructions for Exercise of Warrant
To exercise the Warrants evidenced hereby, the holder or Participant must, by 5:00 P.M., New York City time, on the
specified Exercise Date, deliver to the Warrant Agent at its stock transfer division, a certified or official bank check or a wire transfer in
immediately available funds, in each case payable to the Warrant Agent at Account No.
, in an amount equal to the
Exercise Price in full for the Warrants exercised. In addition, the Warrant holder or Participant must provide the information required
below and deliver this Warrant Certificate to the Warrant Agent at the address set forth below and the Book-Entry Warrants to the
Warrant Agent in its account with the Depository designated for such purpose. The Warrant Certificate and this Election to Purchase
must be received by the Warrant Agent by 5:00 P.M., New York time, on the specified Exercise Date.
ELECTION TO PURCHASE
TO BE EXECUTED IF WARRANT HOLDER DESIRES
TO EXERCISE THE WARRANTS EVIDENCED HEREBY
The undersigned hereby irrevocably elects to exercise, on
,
(the “Exercise Date”),
Warrants, evidenced by this Warrant Certificate, to purchase,
of the shares of Common Stock
(each a “Share”) of Homeowners Choice, Inc., a Florida corporation (the “Company”), and represents that, on or before the Exercise
Date, such holder has tendered payment for such Shares by certified or official bank check or bank wire transfer in immediately
available funds to the order of the Company c/o American Stock Transfer & Trust Company, LLC, 6201 15 th Avenue, Brooklyn, New
York 11219, in the amount of $
in accordance with the terms hereof. The undersigned requests that said number of Shares
be in fully registered form, registered in such names and delivered, all as specified in accordance with the instructions set forth below.
If said number of Shares is less than all of the Shares purchasable hereunder, the undersigned requests that a new
Warrant Certificate evidencing the remaining balance of the Warrants evidenced hereby be issued and delivered to the holder of the
Warrant Certificate unless otherwise specified in the instructions below.

Dated:

,
Name:
(Please Print)

(Insert Social Security or Other Identifying
Number of Holder)
Address:

Signature:
This Warrant may only be exercised by presentation to the Warrant Agent at one of the following locations:
By hand at: American Stock Transfer & Trust Company, LLC, 6201 15th Avenue, Brooklyn, New York 11219
By mail at: American Stock Transfer & Trust Company, LLC, 6201 15th Avenue, Brooklyn, New York 11219
The method of delivery of this Warrant Certificate is at the option and risk of the exercising holder and the delivery of this
Warrant Certificate will be deemed to be made only when actually received by the Warrant Agent. If delivery is by mail, registered
mail with return receipt requested, properly insured, is recommended. In all cases, sufficient time should be allowed to assure timely
delivery.
(Instructions as to form and delivery of Shares and/or Warrant Certificates)
Name in which Shares are to be registered if other than in
the name of the registered holder of this Warrant
Certificate:
Address to which Shares are to be mailed if other than to
the address of the registered holder of this Warrant
Certificate as shown on the books of the Warrant Agent:
(Street Address)

(City and State) (Zip Code)

Name in which Warrant Certificate evidencing unexercised
Warrants, if any, are to be registered if other than in the
name of the registered holder of this Warrant Certificate:
Address to which certificate representing unexercised
Warrants, if any, are to be mailed if other than to the
address of the registered holder of this Warrant Certificate
as shown on the books of the Warrant Agent:
(Street Address)

(City and State) (Zip Code)
Dated:

Signature
Signature must conform in all respects to the name of the
holder as specified on the face of this Warrant Certificate.
If Shares, or a Warrant Certificate evidencing unexercised
Warrants, are to be issued in a name other than that of the
registered holder hereof or are to be delivered to an
address other than the address of such holder as shown
on the books of the Warrant Agent, the above signature
must be guaranteed by a an Eligible Guarantor Institution
(as that term is defined in Rule 17Ad-15 of the Securities
Exchange Act of 1934, as amended).

SIGNATURE GUARANTEE
Name of Firm:
Address:
Area Code
and Number:
Authorized
Signature:
Name:
Title:
Dated:

ASSIGNMENT
(FORM OF ASSIGNMENT TO BE EXECUTED IF WARRANT HOLDER
DESIRES TO TRANSFER WARRANTS EVIDENCED HEREBY)
FOR VALUE RECEIVED,

(Please print name and address
including zip code of assignee)

HEREBY SELL(S), ASSIGN(S) AND TRANSFER(S) UNTO:

(Please insert social security
or other identifying number of
assignee)

the rights represented by the within Warrant Certificate and does hereby irrevocably constitute and appoint
Attorney to transfer said Warrant Certificate on the books of the Warrant Agent with full power of substitution in the premises.
Dated:
Signature
(Signature must conform in all respects to the name of the
holder as specified on the face of this Warrant Certificate and
must bear a signature guarantee by an Eligible Guarantor
Institution (as that term is defined in Rule 17Ad-15 of the
Securities Exchange Act of 1934, as amended).
SIGNATURE GUARANTEE
Name of Firm:
Address:
Area Code
and Number:
Authorized
Signature:
Name:
Title:
Dated:

Exhibit 4.6
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HOMEOWNERS CHOICE, INC.
Incorporated under the Laws of the
State of Florida

UNIT(S)

UNIT(S) CONSISTING OF ONE SHARE OF COMMON STOCK AND ONE WARRANT
CUSIP 43741E 20 2
SEE REVERSE FOR CERTAIN DEFINITIONS

THIS CERTIFIES THAT
IS THE OWNER
OF
UNIT(S). Each Unit (“Unit”) consists of one (1) share of common
stock, no par value per share (“Common Stock”), of HOMEOWNERS CHOICE, INC., a Florida corporation (the “Corporation”), and
one warrant (“Warrant”). A single Warrant may not be exercised. Two Warrants may be exercised to acquire one share of the
Corporation’s Common Stock for $
per share (subject to adjustment). The Common Stock and Warrants comprising the Units
represented by this certificate are not transferable separately until the commencement of trading of the Units on The Nasdaq Global
Market. The terms of the Warrants are governed by a Warrant Agreement, dated as of
, 2008 (the “Warrant Agreement”),
between the Corporation and American Stock Transfer & Trust Company, LLC, as Warrant Agent, and are subject to the terms and
provisions contained therein, all of which terms and provisions the holder of this certificate consents to by acceptance hereof. Copies
of the Warrant Agreement are on file at the office of the Warrant Agent at 6201 15th Avenue, Brooklyn, New York 11219, and are
available to any Warrant holder on written request and without cost. This certificate is not valid unless countersigned by the Transfer
Agent and registered by the Registrar of the Corporation.
WITNESS the facsimile signature of its duly authorized officers.
Dated:

Secretary

Transfer Agent

President

HOMEOWNERS CHOICE, INC.
The Corporation will furnish without charge to each shareholder who so requests the powers, designations, preferences and
relative, participating, option or other special rights of each class of stock or series thereof of the Corporation and the qualifications,
limitations, or restrictions of such preferences and/or rights. This certificate and the Units represented hereby are issued and shall be
held subject to the terms and conditions applicable to the securities underlying and comprising the Units.
The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were
written out in full according to applicable laws or regulations:
TEN COM

–

as tenants in common

TEN ENT
JT TEN

–
–

tenants by the entireties
as joint tenants with right of
survivorship and not as
tenants in common

UNIF GIFT MIN ACT

Custodian for
(Cust)
(Minor)
under Uniform Gifts to Minors

Act:
(State)

Additional abbreviations may also be used though not in the above list.
For Value Received,

hereby sell, assign and transfer unto

INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZIP CODE, OF ASSIGNEE)

Units represented by the within Certificate, and do hereby irrevocably constitute and appoint
Attorney, to transfer the said Units on the books of the within named Corporation with full power of substitution in the premises.
Dated

By:
NOTICE: THE SIGNATURE TO THIS ASSIGNMENT MUST
CORRESPOND WITH THE NAME AS WRITTEN UPON THE
FACE OF THE CERTIFICATE IN EVERY PARTICULAR,
WITHOUT ALTERATION OR ENLARGEMENT OR ANY
CHANGE WHATEVER.

Signature(s) Guaranteed:
By:
THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN
ELIGIBLE GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND
CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED
SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT
TO S.E.C. RULE 17Ad-15).

Exhibit 10.21
THE SECURITY REPRESENTED BY THIS CERTIFICATE HAS BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW
TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR DISPOSITION MAY BE
EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL
SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF
1933, AS AMENDED.

HOMEOWNERS CHOICE, INC.
NONQUALIFIED STOCK OPTION AGREEMENT
Homeowners Choice, Inc., a Florida corporation (the “Company”), hereby grants to the individual named below an option (the
“Option Agreement”) to purchase certain shares of Common Stock of the Company pursuant to the Homeowners Choice, Inc. 2007
Stock Option and Incentive Plan, in the manner and subject to the provisions of this Option Agreement. Capitalized terms used but
not defined herein shall have the meaning given to them in the Plan.
1.

Definitions:
(a)

“Code” shall mean the Internal Revenue Code of 1986, as amended. (All references to Sections of the Code are to such
Sections as they may from time to time be amended or renumbered.)

(b)

“Company” shall mean Homeowners Choice, Inc., a Florida corporation, and any successor corporation thereto.

(c)

“Date of Option Grant” shall mean

(d)

“Disability” shall mean disability within the meaning of Section 22(e)(3) of the Code, as determined by the Board in its sole
discretion under procedures established by the Board of Directors of the Company.

(e)

“Exercise Price” shall mean

(f)

“Number of Option Shares” shall mean
adjusted from time to time pursuant to the Plan.

(g)

“Option Term Date” shall mean

(h)

“Optionee” shall mean

(i)

“Participating Company” shall mean (i) the Company and (ii) any present or future parent and/or subsidiary corporation of
the Company while such

, 200

($

.

) per share, as adjusted from time to time pursuant to the Plan.
(

) shares of Common Stock of the Company as

.
.

corporation is a parent or subsidiary of the Company. For purposes of this Option Agreement, a parent corporation and a
subsidiary corporation shall be as defined in Sections 424(e) and 424(f) of the Code.
(j)

“Participating Company Group” shall mean at any point in time all corporations collectively which are then a Participating
Company.

(k)

“Plan” shall mean the Homeowners Choice, Inc. 2007 Stock Option and Incentive Option Plan, as amended from time to
time.

2.

Nonqualified Stock Option. This Option is intended to be a nonqualified stock option. The Optionee should consult with the
Optionee’s own tax advisors regarding the tax effects of this Option.

3.

Administration. All questions of interpretation concerning this Option Agreement shall be determined by the Board of Directors of
the Company (the “Board”) and/or by a duly appointed committee of the Board having such powers as shall be specified by the
Board. Any subsequent references herein to the Board shall also mean the committee if such committee has been appointed
and, unless the powers of the committee have been specifically limited, the committee shall have all of the powers of the Board
granted in the Plan, subject to the terms of the Plan and any applicable limitations imposed by law. All determinations by the
Board shall be final and binding upon all persons having an interest in the Option. Any officer of a Participating Company shall
have the authority to act on behalf of the Company with respect to any matter, right, obligation or election which is the
responsibility of or which is allocated to the Company herein, provided the officer has apparent authority with respect to such
matter, right, obligation or election.

4.

Exercise and Vesting of the Option.

(a)

Right to Exercise. The Option shall vest and become exercisable from time to time, subject to the schedule set forth below, in
whole or in part, and subject to the termination provisions of Paragraph 6 hereof and the Optionee’s agreement that any shares
purchased upon exercise are subject to the Company’s repurchase rights set forth in Paragraph 9 hereof:
(i)

On or after
of Option Shares.

, the Option shall be vested and may be exercised to purchase up to

(ii)

Thereafter, on each [month/year] beginning on
, the Option shall vest with respect to
% of the
Number of Option Shares. This provision shall be interpreted such that on or after
, the Option shall be
vested and may be exercised with respect to 100% of the Number of Option Shares (assuming that none of the Options
have been previously exercised).
2

% of the Number

The schedule set forth above is cumulative, so that shares as to which the Option has become exercisable on and after a date
indicated by the schedule may be purchased pursuant to exercise of the Option at any subsequent date prior to termination of
the Option. The Option may be exercised at any time and from time to time to purchase up to the number of shares as to which
it is then exercisable.
(b)

Method of Exercise. The Option shall be exercised by written notice to the Company in the form ofExhibit A hereto stating the
election to exercise the Option, the Number of Option Shares for which the Option is being exercised and such other
representations and agreements as to the Optionee’s investment intent with respect to such shares as may be required by the
Company. The written notice must be signed by the Optionee and must be delivered in person or by certified or registered mail,
return receipt requested, to the Chief Financial Officer of the Company, or other authorized representative of the Participating
Company Group, prior to the termination of the Option as set forth in Paragraph 6 below, accompanied by (i) full payment of the
exercise price for the number of shares being purchased and (ii) an executed copy, if required herein, of the then current form of
joint escrow instructions referenced below.
(c)

Form of Payment of Option Price. Such payment shall be made in cash, check or cash equivalent, by delivery of shares of
Common Stock owned by the Optionee valued at fair market value (as determined by the Board), or in any other form as
may be permitted by the Board in its sole discretion.

(d)

Withholding. At the time the Option is exercised, in whole or in part, or at any time thereafter as requested by the
Company, the Optionee hereby authorizes payroll withholding and otherwise agrees to make adequate provision for
foreign, federal and state tax withholding obligations of the Company, if any, which arise in connection with the Option,
including, without limitation, obligations arising upon (i) the exercise, in whole or in part, of the Option, (ii) the transfer, in
whole or in part, of any shares acquired on exercise of the Option, (iii) the operation of any law or regulation providing for
the imputation of interest, or (iv) the lapsing of any restriction with respect to any shares acquired on exercise of the
Option.

(e)

Certificate Registration. The certificate or certificates for the shares as to which the Option shall be exercised shall be
registered in the name of the Optionee, or, if applicable, the heirs of the Optionee.

(f)

Restrictions on Grant of the Option and Issuance of Shares. The grant of the Option and the issuance of the shares upon
exercise of the Option shall be subject to compliance with all applicable requirements of federal or state law with respect to
such securities. The Option may not be exercised if the issuance of shares upon such exercise would constitute a violation
of any applicable federal or state securities laws or other law or regulations. In addition, no Option may be exercised
unless (i) a registration statement under the Securities Act of 1933, as amended (the “Securities Act”), shall at the time of
exercise of the Option be in effect with respect to the shares issuable upon exercise of the Option or (ii) in the
3

opinion of legal counsel to the Company, the shares issuable upon exercise of the Option may be issued in accordance
with the terms of an applicable exemption from the registration requirements of the Securities Act.
THE OPTIONEE IS CAUTIONED THAT THE OPTION MAY NOT BE EXERCISABLE
UNLESS THE FOREGOING CONDITIONS ARE SATISFIED. ACCORDINGLY, THE
OPTIONEE MAY NOT BE ABLE TO EXERCISE THE OPTION WHEN DESIRED
EVEN THOUGH THE OPTION IS VESTED.
As a condition to the exercise of the Option, the Company may require the Optionee to satisfy any qualifications that may
be necessary or appropriate, to evidence compliance with any applicable law or regulation and to make any representation
or warranty with respect thereto as may be requested by the Company.
(g)

Fractional Shares. The Company shall not be required to issue fractional shares upon the exercise of the Option.

5.

Non-Transferability of the Option. The Option may be exercised during the lifetime of the Optionee only by the Optionee and
may not be assigned or transferred in any manner except by will or by the laws of descent and distribution.

6.

Duration of the Option. The Option shall terminate and may no longer be exercised on the Option Term Date as defined above.

7.

Rights as a Stockholder or Employee. The Optionee shall have no rights as a stockholder with respect to any shares covered by
the Option until the date of the issuance of a certificate or certificates for the shares for which the Option has been exercised.
No adjustment shall be made for dividends or distributions or other rights for which the record date is prior to the date such
certificate or certificates are issued, except as provided in the Plan. Nothing in the Option shall confer upon the Optionee any
right to be employed by, or to continue in the employment of, a Participating Company or interfere in any way with any right of
the Participating Company Group to terminate the Optionee’s employment at any time.

8.

Legends. The Company may at any time place legends referencing any applicable federal or state securities law restriction on
all certificates representing shares of stock subject to the provisions of this Option Agreement. The Optionee shall, at the request
of the Company, promptly present to the Company any and all certificates representing shares of stock acquired pursuant to the
Option in the possession of the Optionee in order to effectuate the provisions of this Paragraph. Unless otherwise specified by
the Company, legends placed on such certificates may include, but shall not be limited to, the following:
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THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY
NOT BE SOLD, TRANSFERRED, ASSIGNED OR HYPOTHECATED UNLESS THERE
IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT COVERING
SUCH SHARES, THE SALE IS MADE IN ACCORDANCE WITH RULE 144 OR RULE
701 UNDER THE ACT, OR THE CORPORATION RECEIVES AN OPINION OF
COUNSEL FOR THE HOLDER OF THESE SHARES REASONABLY SATISFACTORY
TO THE CORPORATION, STATING THAT SUCH SALE, TRANSFER, ASSIGNMENT
OR HYPOTHECATION IS EXEMPT FROM THE REGISTRATION AND PROSPECTUS
DELIVERY REQUIREMENTS OF SUCH ACT.
9.

Initial Public Offering. The Optionee hereby agrees that in the event of an Initial Public Offering of stock made by the Company
under the Securities Act, the Optionee shall not offer, sell, contract to sell, pledge, hypothecate, grant any option to purchase or
make any short sale of, or otherwise dispose of any shares of stock of the Company or any rights to acquire stock of the
Company for such period of time as may be established by the underwriter for such initial public offering; provided, however,
that such period of time shall not exceed one hundred eighty (180) days from the effective date of the registration statement to
be filed in connection with such initial public offering. The foregoing limitation shall not apply to shares registered under the
Securities Act.

10. Binding Effect. This Option Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective
heirs, executors, administrators, successors and assigns.
11. Termination or Amendment. The Board may terminate or amend this Option Agreement at any time; provided, however, that no
such termination or amendment may adversely affect the Option or any unexercised portion hereof without the consent of the
Optionee, unless such amendment is required to comply with any change in law or tax and accounting rules, including the
provisions of Code Section 409A.
12. Integrated Agreement. This Option Agreement and the Plan constitutes the entire understanding and agreement of the Optionee
and the Participating Company Group with respect to the subject matter contained herein, and there are no other agreements,
understandings, restrictions, representations, or warranties among the Optionee and the Company with respect to the subject
matter contained herein other than those as set forth or provided for herein. To the extent contemplated herein, the provisions of
this Option Agreement shall survive any exercise of the Option and shall remain in full force and effect.
13. Terms and Conditions of Plan. The terms and conditions included in the Plan are incorporated by reference herein, and to the
extent that any conflict may exist between
5

any term or provision of this Option Agreement and any term or provision of the Plan, the term or provision of the Plan shall
control.
14. Applicable Law. This Option Agreement shall be governed by the laws of the State of Florida as such laws are applied to
agreements entered into and performed entirely within the State of Florida and without regard to the rules of such State
regarding choice of laws.
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SEPARATE SIGNATURE PAGE TO HOMEOWNERS CHOICE, INC.
NONQUALIFIED STOCK OPTION AGREEMENT
HOMEOWNERS CHOICE, INC.
By:
Paresh Patel
Chairman of the Board

The Optionee represents that the Optionee is familiar with the terms and provisions of this Option Agreement and hereby accepts the
Option Agreement subject to all of the terms and provisions thereof. The Optionee hereby agrees to accept as binding, conclusive and
final all decisions or interpretations of the Board of Directors of the Company made in good faith upon any questions arising under this
Option Agreement.
The undersigned hereby acknowledges receipt of a copy of the Plan.

Date:
[Name of Optionee]

EXHIBIT A
[Date]
Homeowners Choice, Inc.

Attn: President
Re: Exercise of Non-Qualified Stock Option
Dear Sirs:
Pursuant to the terms and conditions of the Non-Qualified Stock Option Agreement dated as of
,
200
, (the “Agreement”), between
(“Optionee”) and Homeowners Choice, Inc. (the “Company”), the Optionee
hereby agrees to purchase
shares (the “Shares”) of the
Stock of the Company and tender payment in full
for such shares in accordance with the terms of the Agreement.
The Shares are being issued to Optionee in a transaction not involving a public offering and pursuant to an exemption from
registration under the Securities Act of 1933, as amended (the “1933 Act”). In connection with such purchase, Optionee represents,
warrants and agrees as follows:
1.

The Shares are being purchased for the Optionee’s own account, and not for the account of any other person, with the
intent of holding the Shares for investment and not with the intent of participating, directly or indirectly, in a distribution or
resale of the Shares or any portion thereof.

2.

The Optionee is not acquiring the Shares based upon any representation, oral or written, by any person with respect to the
future value of, or income from, the Shares, but rather upon independent examination and judgment as to the prospects of
the Company.

3.

The Optionee has had complete access to and the opportunity to review all material documents related to the business of
the Company, has examined all such documents as the Optionee desired, is familiar with the business and affairs of the
Company and realizes that any purchase of the Shares is a speculative investment and that any possible profit therefrom is
uncertain.

4.

The Optionee has had the opportunity to ask questions of and receive answers from the Company and its executive
officers and to obtain all information necessary for the

Optionee to make an informed decision with respect to the investment in the Company represented by the Shares.
5.

The Optionee is able to bear the economic risk of any investment in the Shares, including the risk of a complete loss of the
investment, and the Optionee acknowledges that he or she may need to continue to bear the economic risk of the
investment in the Shares for an indefinite period.

6.

The Optionee understands and agrees that the Shares are being issued and sold to the Optionee without registration under
any state or federal laws relating to the registration of securities, in reliance upon exemptions from registration under
appropriate state and federal laws based in part upon the representations of the Optionee made herein.

7.

The Company is under no obligation to register the Shares or to comply with any exemption available for sale of the
Shares by the Optionee without registration, and the Company is under no obligation to act in any manner so as to make
Rule 144 promulgated under the 1933 Act available with respect to any sale of the Shares by the Optionee.

8.

The Optionee has not relied upon the Company or an employee or agent of the Company with respect to any tax
consequences related to exercise of this Option or the disposition of the Shares. The Optionee assumes full responsibility
for all such tax consequences and the filing of all tax returns and elections the Optionee may be required to or find
desirable to file in connection therewith.
Very truly yours,
[Name of Optionee]

(Address)
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ATTORNEYS AT LAW
100 North Tampa Street, Suite 2700
Tampa, FL 33602-5810
P.O. Box 3391
Tampa, FL 33601-3391
813.229.2300 TEL
813.221.4210 FAX
www.foley.com
WRITER’S DIRECT LINE
813.225.4177
ctlong@foley.com EMAIL

VIA EDGAR AND FEDERAL EXPRESS

CLIENT/MATTER NUMBER
084147-0102

Mr. Jeffrey Riedler, Assistant Director
Securities and Exchange Commission
Division of Corporation Finance
100 F Street NE
Washington, D.C. 20549
Mail Stop 6010
Dear Mr. Riedler:
On behalf of Homeowners Choice, Inc. (the “Company”), we are transmitting for filing under the Securities Act of 1933, as
amended, Amendment No. 3 to the Company’s Form S-1 Registration Statement (the “Registration Statement”) filed with the
Commission on April 30, 2008 and amended on June 17, 2008 and July 8, 2008 (SEC File No. 333-150513). The purpose of
Amendment No. 3 is to file exhibits to the Registration Statement. Accordingly, Amendment No. 3 consists only of the cover page, an
explanatory note, and Part II to the Registration Statement. Because no changes have been made to Part I of the Registration
Statement, it has been omitted.
If you have any additional questions regarding the foregoing, please don’t hesitate to contact me at 813-225-4177.
Very truly yours,
/s/ Carolyn T. Long
Carolyn T. Long

cc:

Mr. Francis McCahill, III
Homeowners Choice, Inc.

