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

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

Houvardas Trifon
2. Issuer Name and Ticker or Trading

Symbol
Heritage Insurance Holdings, Inc.
[HRTG]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

(Last) (First) (Middle)

C/O HERITAGE INSURANCE
HOLDINGS, INC., 2600
MCCORMICK DRIVE SUITE 300

3. Date of Earliest Transaction
(Month/Day/Year)
12/23/2015

(Street)

CLEARWATER, FL 33759

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price

Common
Stock 12/23/2015 S 900 D (1) 298,182 I

See
Footnote
(3)

Common
Stock 12/23/2015 S 900 D (2) 297,282 I

See
Footnote
(3)

Common
Stock 38,250 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.
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Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

Houvardas Trifon
C/O HERITAGE INSURANCE HOLDINGS, INC.
2600 MCCORMICK DRIVE SUITE 300
CLEARWATER, FL 33759

  X

Signatures
 /s/ Bruce Lucas, by Power of
Attorney   12/28/2015

**Signature of Reporting Person Date

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

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

(1) The transaction reported on this line represents a gift to Berkeley Preparatory School for value of $19773.00.

(2) The transaction reported on this line represents a gift to Holy Trinity Greek Orthodox Church for value of $19773.00.

(3) Shares of common stock reported on this line are held by K&M Insurance Investors, LLC, an entity controlled by Mr. Houvardas.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. top" width="96%">
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers

At the annual meeting of the shareholders of Magnetek, Inc. (the “Company”) held on November 5, 2009, the
Company’s shareholders approved the Second Amended and Restated 2004 Stock Incentive Plan of Magnetek, Inc.
(the “Restated 2004 Plan”), effective November 5, 2009.

The purpose of the Restated 2004 Plan is to enable the Company to attract, retain and motivate its officers and other
key employees, and to further align their interests with those of the shareholders of the Company by providing for or
increasing the equity interest of such persons in the Company.

The Restated 2004 Plan includes the following material modifications, which became effective on November 5, 2009
upon approval by the Company’s shareholders: (i) the maximum aggregate number of shares of common stock that
may be subject to future awards was decreased to 3,350,000 shares, (ii) a fungible share pool structure was
implemented under which option and stock appreciation right awards will be counted against the issuable share limit
as one share of common stock, and incentive bonus, incentive stock and incentive stock unit awards will be counted as
1.14 shares of common stock, (iii) the cap of 500,000 shares of common stock that can be awarded as incentive
bonuses, incentive stock and incentive stock unit awards was eliminated, and (iv) the form of payment of any
incentive bonus was changed from cash to cash, shares of common stock, or any combination of cash and common
stock.

Following the approval of the Restated 2004 Plan by the shareholders on November 5, 2009, the Compensation
Committee of the Board of Directors of the Company approved restricted stock award grants to certain designated
management employees of the Company, including the following named executive officers of the Company:  Peter M.
McCormick, President and Chief Executive Officer, Marty J. Schwenner, Vice President and Chief Financial Officer,
Ryan D. Gile, Vice President and Corporate Controller, and Jolene L. Shellman, Vice President Legal Affairs and
Corporate Secretary.  The grant date of the restricted stock awards is November 11, 2009.  The number of restricted
stock shares for each person is based on 50% of his or her target percentage under the 2010 Management Incentive
Stock Compensation Plan (“2010 MISCP”) multiplied by his or her base salary, and divided by the closing price of the
Company’s common stock on the November 11 grant date.  Vesting of the restricted stock awards is three year cliff
vesting.  The amount of the restricted stock shares to the named executive officers is calculated with the following
base salary and 50% target levels:  Mr. McCormick - $300,000 and 50% target; Mr. Schwenner - $235,000 and 37.5%
target; Mr. Gile - $152,500 and 17.5%; Ms. Shellman - $175,000 and 17.5% target.

The 2010 MISCP, an incentive stock document authorized under the Restated 2004 Plan, is a program established by
the Board of Directors through which certain designated management employees of the Company, including the
named executive officers referenced in the above paragraph, may receive incentive stock grants under the Restated
2004 Plan.  The 2010 MISCP provides that upon the Company’s achievement of a specified adjusted EBITDA level in
fiscal 2010, the Company will issue an incentive stock grant to participants, with the number of shares under such
grant equal to 50% of the participant’s target percentage multiplied by his or her base salary and divided by the closing
price of the Company’s common stock on the last trading day before approval of the 2010 incentive stock calculation
by the Board of Directors.  For each additional $1 million the Company achieves over the specified adjusted EBITDA
in fiscal 2010, each participant’s target percentage will increase by 10% over the 50% level, up to a maximum target
percentage of 100%.  If the Company’s specified adjusted EBITDA level in fiscal 2010 is not met, no incentive stock
awards will be granted.  The awards to the named executive officers under 2010 MISCP are not presently
determinable.

The Restated 2004 Plan and the amendments thereto, and the 2010 MISCP and the New Plan Benefits table relating to
the 2010 MISCP, are described in detail in the Company’s proxy statement filed with the Securities and Exchange
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Commission on Schedule 14A on September 16, 2009 in connection with the Company’s annual meeting of
shareholders held on November 5, 2009.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Dated:  November 9, 2009

MAGNETEK, INC.

/s/ Marty J.
Schwenner

By: Marty J.
Schwenner
Vice President and
Chief Financial
Officer
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