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

David Bonderman and James G. Coulter are officers and sole shareholders of TPG Advisors VI, Inc. ("Advisors VI" and, together with

Messrs. Bonderman and Coulter, the "Reporting Persons"), which is the general partner of TPG Aviator, L.P. ("TPG Aviator"), which
(@)) directly holds 2,557,474 shares of Common Stock, par value $1.00 per share ("Common Stock"), of AV Homes, Inc. (the "Issuer") and

665,754.3 shares of shares of Series A Contingent Convertible Cumulative Redeemable Preferred Stock, par value $0.10 per share (the

"Series A Convertible Preferred Stock"), of the Issuer.

(2)  Because of the relationship between the Reporting Persons and TPG Aviator, the Reporting Persons may be deemed to beneficially own
the Common Stock and Series A Convertible Preferred Stock reported herein to the extent of the greater of their respective direct or
indirect pecuniary interests in the profits or capital accounts of TPG Aviator. Each Reporting Person and TPG Aviator disclaims

Reporting Owners
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beneficial ownership of the Common Stock and Series A Convertible Preferred Stock reported herein, except to the extent of such
Reporting Person's or TPG Aviator's pecuniary interest therein, if any.

Pursuant to Rule 16a-1(a)(4) under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), this filing shall not be
(3) deemed an admission that the Reporting Persons are, for purposes of Section 16 of the Exchange Act or otherwise, the beneficial
owners of any equity securities in excess of their respective pecuniary interests.

Pursuant to the Certificate of Designation of Series A Contingent Convertible Cumulative Redeemable Preferred Stock, dated as of June
19, 2013, upon receipt of approval by the Issuer's stockholders, each share of Series A Convertible Preferred Stock will be convertible,

“@) at the option of the holder or the Issuer, into shares of Common Stock at an initial conversion ratio equal to ten shares of Common
Stock per share of Series A Convertible Preferred Stock. The conversion ratio will be subject to certain adjustments.

A

Remarks:

(5)A TheA ReportingA PersonsA areA jointlyA filingA thisA FormA 3A pursuantA toA RuleA 16a-3(j)A underA theA Exch:

(6)A RonaldA CamiA isA signingA onA behalfA of A bothA Messrs.A BondermanA andA CoulterA pursuantA toA theA autl

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