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Securities registered pursuant to Section 12(b) of the Act  
   

Securities registered pursuant to Section 12(g) of the Act: None  
   

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes   �     No     

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.    Yes   �     No     

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act 
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject 
to such filing requirements for the past 90 days.    Yes        No   �  

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data 
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or 
for such shorter period that the registrant was required to submit and post such files).    Yes        No   �  

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained 
herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference 
in Part III of this Form 10-K or any amendment to this Form 10-K.     

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting 
company. See the definitions of “ large accelerated filer,”  “accelerated filer,”  and “smaller reporting company”  in Rule 12b-2 of the Exchange 
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EXPLANATORY NOTE  

This Annual Report on Form 10-K/A is being filed by AV Homes, Inc. (“AV Homes,” the “Registrant” or the “Company”) to amend the 
Annual Report on Form 10-K for the year ended December 31, 2012 filed by the Registrant with the Securities and Exchange Commission (the 
“SEC”) on March 15, 2013 to include the information required to be disclosed by Part III, Items 10-14 of Form 10-K, and to amend and restate 
Part IV, Item 15(a)(3) of Form 10-K to correct certain errors and omissions in the exhibit list.  
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PA RT III  

   

(a) Identification of Directors  

The following persons currently serve as members of our Board of Directors. Directors of AV Homes have been elected to serve until the 
next annual election of directors (which is scheduled for June 5, 2013), when they are re-elected or their successors are elected or until their 
earlier resignation or removal.  
   

The following additional information is provided for each of the directors listed above.  

Allen J. Anderson, Director since October 2010  

Mr. Anderson, 61, has served as a member of our Board of Directors since October 2010. Mr. Anderson recently determined not to stand 
for reelection at the 2013 annual meeting of stockholders. Mr. Anderson previously served as our Chief Executive Officer and President from 
June 2011 to December 2012. Mr. Anderson has also been Managing Director of JEN Partners LLC, a private equity firm, since July 2007. He 
was formerly Director and Co-Founder, and served as a member of the Compensation Committee of the Board of Directors, of Recurrent Energy 
Inc., a solar power company, from June 2005 to July 2007. Mr. Anderson’s 38 years of real estate, banking and private equity investment 
experience and 24 years of executive leadership experience, including past service as Chairman and Chief Executive Officer of a publicly traded 
company, contribute substantially to our Board as we seek to expand our real estate operations. Mr. Anderson was appointed to AV Homes’
Board of Directors in connection with the JEN Transaction, which is summarized herein under Part III, Item 13 - Certain Relationships and 
Related Transactions, and Director Independence.  

Paul D. Barnett, Director since May 2007  

Mr. Barnett, 52, has been Managing Director at Ulysses Management, LLC, a private investment firm, since February 2005. Prior thereto, 
he was Managing Principal at Odyssey Investment Partners, LLC, a private investment firm, from 1997 to 2004. From 2001 to August 2005, 
Mr. Barnett served as Director and Chairman of the Audit Committee of Dresser, Inc. He currently serves on the Board of Managers for Ice 
House America, LLC, EGD Security Systems, LLC, Communications Capital Group, LLC and PresAir, LLC, private Delaware limited liability 
companies. Mr. Barnett’s experience and expertise in investment management, investment banking and the securities markets are valuable assets 
for AV Homes when seeking financing or raising capital.  

Roger A. Cregg, Director since December 2012  

Mr. Cregg, 56, has been President and Chief Executive Officer of AV Homes since December 2012. Prior to joining AV Homes, he served 
as Senior Vice President of Finance and Chief Financial Officer of The ServiceMaster Company, a residential and commercial service company, 
from August 2011 through November 2012. He served as Executive Vice President of PulteGroup, Inc. (formerly known as Pulte Homes, Inc.), 
a national homebuilding company, from May 2003 to May 2011 and Chief Financial Officer of PulteGroup, Inc. from January 1998 to May 
2011. He served as Senior Vice President of PulteGroup, Inc. from January 1998 to May 2003. He has served as a Director of Comerica 
Incorporated since 2006. He was a Director of the Federal Reserve Bank of Chicago, Detroit Branch, from January 2004 to December 2009 and 
served as Chair from January to December 2006.  

Roger W. Einiger, Director since May 2006  

Mr. Einiger, 65, has been President of Hardscrabble Advisors, LLC, a private investment firm, since 2001. Previously he spent three 
decades at Oppenheimer & Co. and its successor companies, most recently serving as Vice Chairman. Following the sale of  
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ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CO RPORATE GOVERNANCE 

Name    Age   
Allen J. Anderson       61    
Paul D. Barnett       52    
Roger A. Cregg       56    
Roger W. Einiger       65    
Reuben S. Leibowitz       65    
Joshua L. Nash       51    
Joel M. Simon       67    
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Oppenheimer in 1997, he served as Vice Chairman of CIBC Oppenheimer Corp., an investment banking and brokerage company, and as a 
consultant to Canadian Imperial Bank of Commerce until 2001. Mr. Einiger previously served as a Director of BPW Acquisition Corp. and a 
Director and member of the Audit Committee of NDS Group plc. He also serves as a director or trustee of several philanthropic and academic 
organizations. During his tenure with Oppenheimer, Mr. Einiger was responsible for finance, operations, technology, and human resources 
departments. His diverse background lends valuable insight to AV Homes’ Board of Directors and the Audit, Executive and Compensation 
Committees on which he serves.  

Reuben S. Leibowitz, Director since October 2010  

Mr. Leibowitz, 65, has been Managing Director of JEN Partners, LLC, a private equity firm, since 2005. He serves as a Director of Simon 
Property Group and as Chairman of its Compensation Committee and as a member of its Audit Committee. He also serves as a director of 
several private companies controlled by or affiliated with JEN Partners. Mr. Leibowitz is an Overseer of the Stern School of Business (NYU) 
and a member of Hillel’s International Board of Governors. He previously served as a Director of Chelsea Property, Grubb & Ellis, Lennar, and 
Pacific Greystone. Mr. Leibowitz’s more than 25 years of experience in real estate investment and service as a director of other publicly traded 
real estate and home building companies make him an asset to the operations and growth of AV Homes’ active adult developments and other 
real estate endeavors. Mr. Leibowitz was appointed to AV Homes’ Board of Directors on October 25, 2010, in connection with the JEN 
Transaction, which is summarized herein under Part III, Item 13 - Certain Relationships and Related Transactions, and Director Independence.  

Joshua L. Nash, Director since September 2004  

Mr. Nash, 51, has been Chairman of the Board of Directors of AV Homes since September 2004. He is the sole member of Joshua Nash II 
LLC, the managing member of ODAV LLC, a private limited liability company, formed in September 2003 to manage its investment in AV 
Homes. Mr. Nash has served as President of Ulysses Management, L.L.C., which serves as investment manager to a U.S. partnership and 
offshore investment fund, since 1997. Mr. Nash has also been General Partner of Ulysses Partners, L.P., a private investment firm, since 1997. 
He was formerly a General Partner of Odyssey Partners, L.P., a private investment firm, from 1989 until its liquidation in December 2007. For 
more than six years, Mr. Nash has managed investments, representing assets, including real estate, in excess of $1 billion. His more than 
20 years of experience in investment management and his financial interest in AV Homes make him uniquely qualified to serve as AV Homes’
Chairman.  

Joel M. Simon, Director since May 2004  

Mr. Simon, 67, has been Partner and Principal in XRoads Solutions Group, LLC, a national financial advisory and consulting firm, since 
June 2000, and he will retire from these positions effective April 30, 2013. He was formerly Chief Executive Officer and President of Starrett 
Corporation from March 1998 to December 1998; Executive Vice President, Chief Operating Officer and Director of Olympia & York 
Companies (U.S.A.) from 1985 to 1996; and Senior Partner with Margolin, Winer & Evens, LLP, a regional accounting firm, from 1976 to 1984. 
Mr. Simon also served as a Director, Chairman of the Audit Committee and member of the Compensation Committee of Frederick’s of 
Hollywood Group, Inc. Mr. Simon’s extensive financial and operational expertise in many industries, including real estate, make him not only a 
well-qualified member of AV Homes’ Board but also Chairman of, and financial expert for, its Audit Committee.  

(b) Identification of Executive Officers  

The following table includes information with respect to our current executive officers as of the date of this Form 10-K/A.  
   

The following additional information is provided for the executive officers shown above who are not directors.  

Tina M. Johnston has served as our Principal Financial Officer and Principal Accounting Officer since August 2011, and as our Senior 
Vice President since November 2012. She served as a Vice President of AV Homes from August 2011 to November 2012. From 2005 to 2011, 
Ms. Johnston was an independent consultant focusing on financial modeling, strategic planning of land acquisitions and dispositions, budgeting 
and forecasting. Ms. Johnston also served as Vice President of Finance for Richmond  
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Name     Age    Position  
Roger A. Cregg     56    President and Chief Executive Officer 
Tina M. Johnston     45    Senior Vice President, Principal Financial Officer and Principal Accounting Officer 
Joseph C. Mulac, III     51    Executive Vice President 
Dave M. Gomez     48    Executive Vice President, General Counsel and Corporate Secretary 
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American Homes (MDCH) from 2004 to 2005. Prior to 2004, Ms. Johnston held various positions with Del Webb Corporation and Pulte Homes 
(who acquired Del Webb in 2001), including Director of Finance for the Del Webb Group.  

Joseph Carl Mulac, III has served as our Executive Vice President and President of our wholly owned subsidiary, Avatar Properties Inc. 
(“API”), since October 25, 2010. Mr. Mulac was appointed an officer of AV Homes and API in connection with the JEN Transaction, which is 
summarized herein under Part III, Item 13 - Certain Relationships and Related Transactions, and Director Independence. Since April 2009, 
Mr. Mulac has served as Chief Executive Officer of Joseph Carl Homes, LLC (n/k/a Avatar Properties of Arizona, LLC). From March 2003 to 
April 2009, Mr. Mulac held various officer positions with Tousa, Inc.  

Dave M. Gomez has served as our Executive Vice President, General Counsel and Corporate Secretary since October 2012. From 2010 to 
2012 he served as the Senior Vice President, General Counsel and Secretary of StarTek, Inc., a business process outsourcing provider, and from 
2008 until 2009 as Chief Legal Officer and Chief Compliance Officer with eTelecare Global Solutions, a Philippine-based business process 
outsourcing provider. From 2005 until 2008, Mr. Gomez served as General Counsel for ProLink Holdings Corp. and from 2004 to 2005 as 
Senior Attorney at EaglePicher Incorporated. From 1996 to 2003, he was an Associate with the law firm of Quarles & Brady, Streich Lang, LLP 
in Phoenix, Arizona.  

(c) Identification of Certain Significant Employees  

Not applicable.  

(d) Family Relationships  

There are no family relationships among any of our directors or executive officers.  

(e) Business Experience  

The business experience of each of our current directors and executive officers is set forth in Part III, Item 10(a), “Identification of 
Directors” and Part III, Item 10(b), “Identification of Executive Officers,” respectively, of this Annual Report on Form 10-K/A.  

The directorships currently held, and held during the past five years, by each of our directors in any company with a class of securities 
registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended, or subject to Section 15 of such Act or any company 
registered as an investment company under the Investment Company Act of 1940, as amended, are set forth in Part III, Item 10(a), 
“Identification of Directors” of this Annual Report on Form 10-K/A.  

(f) Involvement in Certain Legal Proceedings  

To the best of our knowledge, none of our directors or executive officers who served during the year ended December 31, 2012 (“Fiscal 
2012”) or currently have been involved during the past ten years in any legal proceedings required to be disclosed pursuant to Item 401(f) of 
Regulation S-K.  

(g) Promoters and Control Persons  

Not applicable.  

(h) and (i) Audit Committee and Audit Committee Financial Expert  

Our Audit Committee consists of Mr. Simon (Chairman), Mr. Barnett and Mr. Einiger. All members of the Audit Committee have been 
determined to be independent (see “Director Independence” under Part III, Item 13 below). The Board has also determined that all members of 
the Audit Committee are financially literate under the listing standards of The Nasdaq Stock Market (“Nasdaq”) and Joel M. Simon is an “audit 
committee financial expert,” as defined in the rules of the SEC and for purposes of Nasdaq’s listing standards.  

(j) Procedures for Stockholder Nominations to the Board of Directors  

No material changes to the procedures for nominating directors by our stockholders were made during Fiscal 2012.  

Section 16(a) Beneficial Ownership Reporting Compliance  
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Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our directors and executive officers and persons who own 
more than ten percent of our outstanding common stock to file with the SEC initial reports of ownership and reports of changes in ownership of 
common stock.  

To our knowledge, based solely on a review of the copies of such reports furnished to us and written representations that no other reports 
were required, we believe that all Section 16(a) filing requirements applicable to our officers, directors and greater than ten percent beneficial 
owners for Fiscal 2012 were complied with on a timely basis, except for a Form 4 for Mr. Mulac reporting the vesting of shares and shares 
withheld as payment for the tax liability upon vesting.  

Code of Conduct and Ethics  

The Board of Directors has adopted a Code of Business Conduct and Ethics applicable to all directors, officers and employees of 
AV Homes and a Supplemental Code of Ethics for the Chief Executive Officer, Principal Financial Officer and other Senior Financial Officers. 
These Codes of Business Conduct and Ethics are available on AV Homes’ website at www.avhomesinc.com .  

   

Compensation Discussion and Analysis  

Following this Compensation Discussion and Analysis (“CD&A”), we present detailed tabular and narrative information concerning the 
compensation of each of the Named Executive Officers and their employment and other agreements. This detailed information should be read in 
conjunction with the CD&A.  

Overview  

In this section of our Form 10-K/A we discuss, among other things, the overall objectives of our executive compensation programs and the 
material elements of compensation awarded to, earned by, or paid to our “Named Executive Officers” (or “NEOs”). We identify the Named 
Executive Officers in accordance with SEC rules and include each person who in Fiscal 2012 served as our principal executive officer and our 
principal financial officer, as well as our other executive officers serving at December 31, 2012, and one former executive who would have been 
among the most highly compensated executive officers but was no longer serving as an executive officer at December 31, 2012. For Fiscal 2012, 
our Named Executive Officers were:  
   

The compensation of our Named Executive Officers should be understood within the context of our business. We are engaged in the 
business of homebuilding, community development, and land sales in Florida and Arizona. Our primary business is the development of active 
adult communities, in conjunction with construction and sales of residences within those communities. We also construct and sell homes in 
primary residential communities, some of which we developed in prior years. We also engage in a variety of other real estate related activities, 
such as the operation of amenities and the sale for third-party development of commercial and industrial land. Most of our development projects 
take many years to conceive, permit, develop and sell. Thus, it may take an extended period of time before a project can be viewed as 
“profitable” or not.  
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ITEM 11. EXECUTIVE COMPENSATION 

Name    Current Position(s)    Periods of Service 

Current Executive Officers:     

Roger A. Cregg    President and Chief Executive Officer    December 3, 2012 – present 

Tina M. Johnston 
   

Senior Vice President, Principal Financial Officer and 
Principal Accounting Officer    

August 2011 – present 

Joseph Carl Mulac, III 
   

Executive Vice President and President of our 
subsidiary, Avatar Properties Inc.    

October 2010 – present 

Dave M. Gomez 
   

Executive Vice President, General Counsel and 
Corporate Secretary    

October 1, 2012 – present 

Former Executive Officers:       

Allen J. Anderson    Former President and Chief Executive Officer    June 2011 – December 3, 2012 

Patricia K. Fletcher 
   

Former Executive Vice President, General Counsel and 
Secretary    

January 2007 – September 30, 2012 



Table of Contents  

Overall performance in 2012 improved substantially from our results in 2011, with improvement in all areas. During 2012, we continued to 
implement our new strategic plan. Our primary efforts were focused on the evaluation of potential future investments and the orderly sale of non-
core assets. Our focus in 2013 is to position our business to take advantage of the improving market conditions and make progress toward 
regaining profitability. We reported a net loss of $90.2 million or $7.19 per diluted share on revenues of $107.5 million for 2012, compared to a 
net loss of $165.9 million or $13.33 per diluted share on revenues of $89.0 million for 2011. The 2012 and 2011 results included non-cash 
impairments of $59.0 million and $129.9 million, respectively. We signed 393 housing contracts, net of cancellations, in 2012, up 72% from 229 
in 2011, and the dollar volume of those contracts increased 77% to $91.0 million in 2012 compared to $51.4 million for 2011.  

Say on Pay Advisory Vote  

Our compensation programs have not changed significantly over the last few years. Accordingly, while our Compensation Committee has 
considered the outcome of our last stockholder advisory vote on executive compensation (the so-called “say on pay” vote), which was held at our 
2011 annual meeting of stockholders at which approximately 82% of the shares voted on the matter approved our executive compensation, we 
have not made any significant changes in response to that vote or otherwise. The next say on pay vote will be held at our 2014 annual meeting of 
stockholders.  

Objectives of Our Compensation Programs and What They Are Designed to Reward  

Our compensation programs are intended to attract and retain executives, to motivate and reward them for achieving the Company’s long-
term goals, and to align their interests with those of our stockholders.  
   

   

   

Compensation Process  

The compensation of our NEOs is overseen and determined by the Compensation Committee of our Board of Directors. Each member of 
the Compensation Committee is independent in accordance with applicable rules of Nasdaq. The Compensation Committee works with the CEO 
to establish the Company’s executive compensation philosophy, policies and programs. The Compensation Committee meets with the CEO 
annually to discuss his or her performance, but ultimately decisions regarding his or her compensation are made solely by the Compensation 
Committee based on its deliberations.  

Most of our executive officers in 2012 were employed by us for only a portion of the year and their compensation for the year was 
primarily the result of negotiations related to their commencement or termination of employment.  

The Compensation Committee did not consult with any compensation consultants related to its decisions regarding 2012 executive 
compensation. However, during 2012, the Compensation Committee retained James Reda of Gallagher & Associates to provide guidance on 
executive compensation practices, policies and benchmarking of peers to inform the Compensation Committee’s decisions related to 2013 
executive compensation. The Compensation Committee assessed the independence of Mr. Reda and the Gallagher firm and concluded that no 
conflict of interest exists that would prevent them from independently representing the Compensation Committee.  

The CEO has generally been involved in negotiating and recommending compensation for the executive officers other than himself; 
however, the actual compensation agreements and arrangements are ultimately subject to approval by the Compensation Committee. The CEO 
also makes recommendations to the Compensation Committee regarding the level of achievement attained under the performance-based awards 
for all executive officers with such awards (for 2012, this included Ms. Johnston, Mr. Mulac and Ms. Fletcher).  

How the Various Kinds of Compensation Are Determined and Allocated to Form a Complete Package  

The objectives described above are supported by the four primary elements of our compensation program for NEOs: base salaries, annual 
performance-based cash bonuses, equity awards and employment agreements.  
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•   In order to retain the services of our executives, our compensation practices should be competitive with those of other employers 

with whom we compete for talent.  

  
•   AV Homes pays for performance . This means that our compensation program is designed to recognize an executive’s contribution 

that has led to the attainment of corporate goals.  

  
•   Our compensation program is designed to motivate executives to achieve results in a manner that builds long-term stockholder value. 

An equity component of total compensation is included to align the interests of the executives with the interests of our stockholders.  
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While there are several elements to the compensation program, they are evaluated as a whole by our Compensation Committee in making 
its compensation determinations. We do not have any specific policies or parameters for allocating between cash and non-cash compensation or 
with respect to the duration of compensation arrangements. In general, the Compensation Committee has a balanced approach regarding the 
allocation between cash and non-cash compensation, taking into account our business plan and the responsibilities of the particular executive.  

Salaries  

Salaries are a necessary part of any compensation program and paying reasonable salaries is an important aspect of attracting and retaining 
qualified executives. In setting salaries, we have not established any specific target levels based on peer group analyses or benchmarking studies. 
However, we believe that our market for executive talent is competitive, and we take this into account in the establishment of a total 
compensation package.  

The base salary amounts for the NEOs were established in connection with the negotiation of their respective employment agreements. See 
below under “Employment and Separation Agreements.”  

Performance-Based Cash and Equity Awards  

A significant component of our compensation program for most NEOs is their opportunity to receive performance-based cash or equity 
awards. We use these awards to motivate executives toward achieving long-term corporate goals that are consistent with AV Homes’ business 
plans. We also use them both to align the executives’ interests to those of our stockholders and to retain our executives. As with salaries, we 
have not established any specific target levels for incentive compensation based on peer group analyses or benchmarking studies. However, we 
aim to set reasonable awards within the framework of a total compensation package. The specific types of awards (for example, cash or equity) 
and performance objectives (for example, stock price or gross profit) and periods (for example, annual or multi-year) are tailored for the 
recipient based on company and individual performance objectives. In determining amounts of the awards, consideration may be given to 
numerous factors, including anticipated future results of operations and the executive’s anticipated contributions toward achieving such results. 
Amounts may also be based upon the achievement of specified stock prices and the executive’s continued employment through the vesting 
period. The Compensation Committee has not established a formal policy as to when grants are made. Awards are usually granted at a meeting 
of the Compensation Committee.  

Cash Performance-Based Awards  

Pursuant to Ms. Johnston’s, Mr. Mulac’s and Ms. Fletcher’s employment agreements, the executive officer is eligible to receive a 
performance-based cash award targeted at a percentage of his or her annual base salary (the “Target Bonus”). The percentage of annual base 
salary for the Named Executive Officers is as follows: Ms. Johnston – 50%; Mr. Mulac – 100%; Ms. Fletcher – 100%. Pursuant to the terms of 
the employment agreements, the amount of the bonus generally depends upon the level of performance targets that are achieved by AV Homes. 
With respect to the determination of the bonus under the employment agreements: (i) if 100% of the performance targets are achieved in a given 
year, the Named Executive Officer will be paid a bonus equal to the Target Bonus; (ii) if AV Homes’ achievement of the objective performance 
goals for the applicable year is greater than or less than 100% of the objective portion of the performance targets, the portion of the bonus 
determined by reference to such objective performance goals shall be calculated by mathematical interpolation (however, the Compensation 
Committee may determine a maximum level of objective performance goals, above which no additional bonus will be paid, and a minimum level 
of objective performance goals, below which no portion of the bonus attributable to objective performance goals will be paid); and (iii) the 
portion of the bonus determined by reference to the subjective performance goals shall be determined by the Compensation Committee in its sole 
discretion.  

The performance objectives for the 2012 cash awards for Ms. Johnston, Mr. Mulac and Ms. Fletcher are described below. Mr. Cregg joined 
the Company in December 2012 and was not eligible for an annual cash award for Fiscal 2012, but will be eligible for such an award for fiscal 
2013. Mr. Anderson’s employment agreement did not contemplate a performance-based cash award and he did not receive a cash incentive 
opportunity for Fiscal 2012, although he did receive certain payments in connection with his separation from AV Homes in December 2012, 
which are described below under “Employment and Separation Agreements.” Mr. Gomez joined AV Homes in October 2012 and received a 
guaranteed bonus payment of $60,000 for Fiscal 2012.  

Tina M. Johnston – For 2012, the Compensation Committee administered Ms. Johnston’s award so as to apply the performance objectives 
to the entire amount of her Target Bonus, as opposed to considering 25% of the bonus as a subjective component. Below are the objectives 
associated with Ms. Johnston’s cash award for 2012 and the level of achievement of those objectives:  
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•   15% - Work with CEO to draft an investment policy and obtain Board approval and implementation by April 1, 2012; select a new 

banking institution to manage operating bank accounts and investment funds and manage conversion of current accounts to new 
bank by April 30, 2012 – This objective was fully achieved for a payout equal to 15% of her Target Bonus  
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Joseph Carl Mulac, III - For 2012, the Compensation Committee administered Mr. Mulac’s award so as to apply the performance 
objectives to the entire amount of his target bonus, as opposed to considering 25% of the bonus as a subjective component. Below are the 
objectives associated with Mr. Mulac’s cash award for 2012 and the level of achievement of those objectives:  
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•   20% - Perform full review of internal controls and coordinate re-write of all Company internal control process and procedure 

documents; review new documentation with SOX auditors with targeted completion date of June 1, 2012 - This objective was 
fully achieved for a payout equal to 20% of her Target Bonus  

  

•   20% - Function as project sponsor for software implementation; coordinate project at a management level, ensuring budget and 
timeline goals are met for a scheduled October 31, 2012 implementation date; provide guidance to team leads and outside 
consultants and communicate project status and issues to CEO and Board as needed - This objective was fully achieved for a 
payout equal to 20% of her Target Bonus  

  

•   10% - Manage the streamlining of monthly consolidation process for distribution of financial statements on the 10 working day 
of the next month and forecasted information by the 15 working day of each month; manage internal and external resources for 
timely and accurate filing of all SEC and other external reports - This objective was 75% achieved for a payout equal to 7.5% of 
her Target Bonus  

  •   15% - Successful investment or binding commitments to invest at least $40 million in the following:  
  •   New active adult, multi-family or conventional land;  

  
•   Developed or partially developed master planned communities or joint venture/partnerships that own such projects that are 

suitable to the Company’s strategic plans;  

  
•   Multi-family projects for age-restricted or age-targeted market or joint ventures/partnerships that own such projects that are 

suitable to the Company’s strategic plans; or  

  
•   Any other transaction that is intended to accomplish the Company’s strategic objects as approved by the Board - This 

objective was fully achieved for a payout equal to 15% of her Target Bonus  

  
•   5% - Manage expenses to meet budget or reduce overall expenditures for net savings (meeting budget results in earning one-half 

of the payout tied to this objective, and each $250,000 reduction in budget expense earns another 25% of the payout) - One-half 
of this objective was achieved for a payout equal to 2.5% of her Target Bonus  

  
•   15% - Identify and successfully negotiate at least $50 million of commitments for debt or equity to fund projects and/or operations 

arranged as either corporate or project debt and/or equity (each $10 million of additional capital earns an additional 5% of the total 
bonus) – 89% of this objective was achieved for a payout equal to 13.35% of her Target Bonus  

  
•   50% - Achieve budgeted sales and closings for Central Florida operations and Arizona operations with budgeted gross margins -

80% of this objective was achieved for a payout equal to 40% of his Target Bonus  

  
•   25% - Manage implementation process to insure total integration between operating divisions – This object was fully achieved for 

a payout equal to 25% of his Target Bonus  
  •   15% - Successful investment or binding commitments to invest at least $40 million in the following:  
  •   New active adult, multi-family or conventional land;  

  
•   Developed or partially developed master planned communities or joint venture/partnerships that own such projects that are 

suitable to the Company’s strategic plans;  

  
•   Multi-family projects for age-restricted or age-targeted market or joint ventures/partnerships that own such projects that are 

suitable to the Company’s strategic plans; or  

  
•   Any other transaction that is intended to accomplish the Company’s strategic objects as approved by the Board - This 

objective was fully achieved for a payout equal to 15% of his Target Bonus  

  
•   5% - Manage expenses to meet budget or reduce overall expenditures for net savings (meeting budget results in earning one-half 

of the payout tied to this objective, and each $250,000 reduction in budget expense earns another 25% of the payout) – One-half 
of this objective was achieved for a payout equal to 2.5% of his Target Bonus  

  
•   15% - Identify and successfully negotiate at least $50 million of commitments for debt or equity to fund projects and/or operations 

arranged as either corporate or project debt and/or equity (each $10 million of additional capital earns an additional 5% of the total 
bonus) – 89% of this objective was achieved for a payout equal to 13.35% of his Target Bonus  

th 

th 
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Patricia K. Fletcher - Although Ms. Fletcher did not remain employed through the end of Fiscal 2012, we entered into a separation 
agreement with her and agreed to pay her the amounts she would have received under her incentive plan if she had remained employed through 
the end of the year. These termination benefits acknowledged her many years of service to the Company, her willingness to provide transition 
assistance through October 31, 2012 and her release of claims and agreement to certain post-termination covenants. Below were the objectives 
associated with Ms. Fletcher’s performance-based cash award for 2012 and the level of achievement of those objectives:  
   

– This objective was not completed in Fiscal 2012  
   

   

   

Ms. Fletcher also earned the full subjective bonus amount, which entitled her to a payout equal to 25% of her Target Bonus. The 
Compensation Committee determined that Ms. Fletcher’s contribution to the realignment of the Company’s business, including the closure of its 
former corporate offices, implementation of document retention system and management of the Company’s Poinciana Parkway efforts, were 
sufficient to earn her discretionary bonus availability for 2012. In addition, pursuant to the terms of her incentive award plan and her separation 
agreement, Ms. Fletcher received a special bonus of $300,000 in recognition of the Company’s execution of an agreement related to the 
Poinciana Parkway, as well as her outstanding efforts on behalf of the Company over the course of her employment, her willingness to continue 
to perform all of her duties after her tender of resignation and her agreement to continue with transition duties through her termination date.  

Equity Awards  

We grant equity awards from time to time, primarily to serve as compensation for performance and incentives for continued employment 
and future performance. We primarily grant equity in the form of restricted stock, some of which has had time-based vesting conditions and 
some of which has had performance-based vesting conditions. We have generally granted equity in the form of restricted stock because we 
believe that it most closely aligns the interests of our executives with those of our stockholders. We did not make an annual grant to all executive 
officers in 2012, but rather made certain grants that were individually determined based on particular circumstances and, in some cases, were 
individually negotiated in connection with the commencement or termination of employment. The amounts and terms of equity awards were 
determined by our Compensation Committee in connection with the particular circumstances of each grant.  

The only equity awards granted to NEOs in 2012 were:  
   

   

   

   

Employment and Separation Agreements  
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•   25% - Achieve sale/transfer/restructure of Solivita and Bellalgo Club facilities (conditioned upon HOA acceptance or alternate 

structure), taking primary lead in drafting legal documentation to limit outside legal fees for these transactions  

  
•   25% - Manage due diligence and documentation for new acquisitions and sales of assets while minimizing outside legal fees –

This objective was fully achieved for a payout equal to 25% of her performance-based Target Bonus  

  
•   30% - Implement new business strategy of the Company within established budget for professional fees and in conjunction with 

organizational and financial objectives laid out by CEO – This objective was fully achieved for a payout equal to 30% of her 
performance-based Target Bonus  

  
•   20% - Manage all SEC reporting and coordinate SOX control with Principal Accounting Officer – This objective was fully 

achieved for a payout equal to 20% of her performance-based Target Bonus  

  

•   Grants made to Mr. Cregg in connection with his commencement of employment as our President and Chief Executive Officer. The 
grants included a grant of unrestricted stock in the amount of 15,673 shares, a grant of 15,673 shares of performance-based restricted 
stock that will vest if certain performance goals are met and provided that Mr. Cregg remains employed through the vesting dates, at 
which time 25% of the shares will vest on December 31, 2013, 2014, 2015 and 2016, and a grant of 31,347 shares of time-based 
restricted stock that will vest as to 50% of the shares on December 31, 2013 and 2014.  

  
•   A grant of 15,000 shares of time-based restricted stock to Ms. Johnston in recognition of the significant work and travel 

commitments Ms. Johnston made in recent periods, particularly during the prior six months, which vests in three equal installments 
on January 1, 2013, 2014 and 2015.  

  
•   A grant of 70,000 shares of stock to Mr. Anderson, through the acceleration of vesting of an outstanding grant, pursuant to his 

separation agreement, as described in more detail below.  

  
•   A grant of 9,000 shares of stock to Ms. Fletcher, through the acceleration of vesting of an outstanding grant, pursuant to her 

separation agreement, as described in more detail below.  



Table of Contents  

We have had several transitions in our management team in recent years and have entered into employment agreements with our executive 
officers to set forth certain compensatory and other terms in order to attract new executives away from other opportunities to join our Company. 
Similarly, we have entered into separation agreements with executives who have left the Company to facilitate an orderly transition of their 
responsibilities and to receive valuable covenants and assurances from them.  

During 2012, we entered into an employment agreement with Mr. Cregg, our new President and Chief Executive Officer, and Mr. Gomez, 
our new Executive Vice President, General Counsel and Corporate Secretary. We also entered into separation agreements with Mr. Anderson, 
our former President and Chief Executive Officer, and Ms. Fletcher, our former Executive Vice President, General Counsel and Secretary. The 
terms of the agreements were negotiated between us and the individuals based on their particular circumstances and were approved by our 
Compensation Committee. The terms of these agreements are described below under “Employment and Separation Agreements.”  

Executive Compensation Governance Practices  

The employment agreements with many of our executive officers, including Mr. Cregg, Ms. Johnston and Mr. Mulac, require them to hold 
shares of AV Homes stock, counting only vested shares and other shares held directly, having a fair market value equal to or greater than three 
times his or her base salary. There is no deadline for achieving the required level of stock ownership; however, the executive officer may not sell 
any shares of AV Homes stock from his or her restricted stock grants, other than to satisfy any required tax withholding, until he or she has 
achieved the required stock ownership level.  

Tax and Accounting Considerations  

The Company considers the tax consequences of all elements of its compensation program on both the executives and the Company. In 
particular, we consider the effects of Section 162(m) as well as Sections 280G and 4999 of the Internal Revenue Code. Section 162(m) of the 
Internal Revenue Code could potentially limit the federal income tax deductions to be taken by the Company for compensation paid to the CEO 
and to each of the other three most highly compensated NEOs (other than the CFO). The general rule is that annual compensation paid to any of 
these executives will be deductible by AV Homes only to the extent that it does not exceed $1,000,000 (per person) or qualifies as “performance-
based” compensation. Generally, we intend that compensation paid to executives will comply with requirements of Section 162(m) so that AV 
Homes will receive a full federal tax deduction. However, we may decide to make non-deductible payments or awards when circumstances 
warrant, consistent with our compensation philosophy and objectives.  

In the event of a change of control of the Company, Section 280G could potentially limit the federal tax deductions to be taken for certain 
compensation payments to an executive who could be subject to additional taxes (Section 4999). These provisions of the tax code are sometimes 
referred to as the “golden parachute” provisions. In general, if the total amount of payments to an individual that are contingent upon a change of 
control of AV Homes (within the meaning of Section 280G), including payments under our incentive plans that vest upon a change of control, 
equals or exceeds three times the executive’s “base amount” (generally, the individual’s average annual compensation for the five calendar years 
preceding the change of control), then, subject to certain exceptions, the portion of such payments in excess of the base amount may be treated as 
“parachute payments” under Section 280G. A portion of such payments would not be deductible by AV Homes, and the executive would be 
subject to a 20% excise tax on such portion of the payments.  

The Company accounts for stock-based compensation in accordance with the requirements of ASC Topic 718 (“ASC 718”), which, for 
example, requires all stock-based awards to be expensed. The adoption of ASC 718 has not affected our compensation program for NEOs.  

Compensation Committee Report  

The Compensation Committee of the Board of Directors of AV Homes has reviewed and discussed the foregoing Compensation 
Discussion and Analysis with AV Homes’ management. Based on such review and discussion, the Compensation Committee recommended to 
the Board of Directors that the Compensation Discussion and Analysis be included in AV Homes’ Annual Report on Form 10-K for the fiscal 
year ended December 31, 2012 and AV Homes’ proxy statement for the 2013 Annual Meeting.  
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Compensation Committee  
Roger W. Einiger, Chairman  
Joshua L. Nash  
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Summary Compensation Table  

The following table presents 2012, 2011 and 2010 compensation information regarding the Company’s Chief Executive Officer, Principal 
Financial Officer and the two other executive officers on December 31, 2012, as well as the Company’s former Chief Executive Officer and 
another former executive officer (the “Named Executive Officers” or “NEOs”).  
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Name and  
Principal Position    Year      Salary      Bonus      

Stock  
Awards(6)     

Option 
Awards      

Non-Equity  
Incentive Plan 

 
Compensation      

Change in  
Pension Value 

 
and  

Nonqualified  
Deferred  

Compensation 

 
Earnings      

All Other  
Compensation     Total   

Roger A. Cregg  
President and Chief Executive Officer (1)      2012         30,769         —           799,975        —           —           —           —          830,744    

Tina M. Johnston       2012         175,000         —           107,700        —           81,681         —           —          364,381    
Senior Vice President, Principal Financial 

Officer and Principal Accounting Officer 
(2)     

  2011    

   

  67,308    

   

  —      

   

  212,275    

  

  —      

   

  24,812    

   

  —      

   

  —      

  

  304,395    

Joseph Carl Mulac, III       2012         300,000         —           —          —           261,390         —           —          561,390    
Executive Vice President;       2011         300,000         —           (132,303 )      —           165,000         —           —          332,697    

and President of Avatar Properties Inc.       2010         56,538         150,000         2,538,272        —           —           —           —          2,744,810    
Dave M. Gomez       2012         60,000         60,000         —          —           —           —           —          120,000    
Executive Vice President, General Counsel 

and Secretary (3)                           
Allen J. Anderson       2012         332,308         —           1,373,000 (7)      —           —           —           —          1,705,308    
Former President and       2011         198,000         —           1,359,000        —           —           —           26,258        1,583,528    

Chief Executive Officer (4)                           
Patricia K. Fletcher       2012         251,538         —           54,990        —           —           —           543,750 (8)      850,278    
Former Executive Vice President,       2011         600,000         50,000         889,830        —           —           —           14,977        1,554,807    

General Counsel and Secretary (5)       2010         700,000         —           30,120        —           —           —           552        730,672    
  
(1) Mr. Cregg was appointed President and Chief Executive Officer on December 3, 2012.  
(2) Ms. Johnston was appointed Vice President, Principal Financial Officer and Principal Accounting Officer in August 2011 and appointed 

Senior Vice President in August 2012.  
(3) Mr. Gomez was appointed Executive Vice President, General Counsel and Corporate Secretary October 1, 2012.  
(4) Mr. Anderson was appointed President and Chief Executive Officer in June 2011 and resigned from those positions on December 3, 2012.  
(5) Ms. Fletcher resigned as Executive Vice President, General Counsel and Corporate Secretary on September 30, 2012.  
(6) Represents the aggregate grant date fair value of restricted stock awards, calculated in accordance with ASC 718 (but disregarding 

estimates of forfeitures, if any). The valuations are based on the number of shares granted (and, in the case of awards subject to 
performance-based vesting conditions, the probable level of achievement of those goals) multiplied by the fair marker value of a share of 
common stock on the grant date. These amounts do not represent actual amounts paid or to be realized. Amounts shown are not necessarily 
indicative of values to be  
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Grants of Plan-Based Awards in 2012  
   

  

achieved, which may be more or less than the amounts shown as awards are subject to time vesting and/or achievement of performance 
conditions. The amounts for Mr. Anderson and Ms. Fletcher include $913,480 and $54,990, respectively, of incremental fair value 
determined in accordance with ASC 718 related to the modification of their awards to accelerate the vesting of a portion of the shares, as 
described in more detail below under “Employment and Separation Agreements” and, in the case of Mr. Anderson, to reflect incremental 
fair value arising in connection with a withholding of shares from him upon vesting in excess of the required rate. A portion of the stock 
award reported for Mr. Anderson (186,000 shares) was forfeited in connection with his resignation on December 3, 2012, as described in 
more detail below.  

(7) The amount includes the grant date fair value of 320,000 restricted shares of common stock that were scheduled to vest as follows, if 
certain performance goals were met and provided that Mr. Anderson remained continuously employed by us through each vesting date: 
64,000 shares on June 30, 2012, 128,000 shares on June 30, 2013 and 128,000 shares on June 30, 2014. At the time of grant, only the 
tranche scheduled to vest June 30, 2012 was determined to be probable of vesting. Accordingly, the grant date fair value for this award was 
$459,520, as no value was attributed to the tranches scheduled to vest June 30, 2013 and June 30, 2014. If the performance goals for the 
entire 320,000 share award had been determined to be probable of vesting, the grant date fair value for the award would have been 
$2,297,600. The amount also includes incremental fair value of $913,480 related to certain modifications made to the award, which are 
explained in more detail in footnote (7) to the Grants of Plan-Based Awards in 2012 table below.  

(8) Represents $543,000 in severance pursuant to a separation agreement between AV Homes and Ms. Fletcher. The calculation of this 
amount is described above in the Compensation Discussion and Analysis under “Cash Performance-Based Awards,” and the separation 
agreement is described below under “Employment and Separation Agreements.”   

                   

Estimated future payouts  
under non-equity  

incentive plan awards(1)     

Estimated future payouts  
under equity  

incentive plan awards(2)                

Name    
Grant  
Date      

Approval  
Date      

Threshold  
($)     

Target  
($)      

Maximum 

 
($)     

Threshold 

 
(#)      

Target  
(#)     

Maximum 

 
(#)      

All other  stock 
awards:  

Number of  
shares of stock 

or units  
(#)(2)     

Grant date 

 
fair value  

of  
stock and  

option  
awards  

($)   
Roger A. Cregg       12/3/2012         11/7/2012            —          —           —          —           —          —           15,673 (3)      199,987    

     12/3/2012         11/7/2012            —          —           —          —           15,673 (4)      —             199,987    
     12/3/2012         11/7/2012            —          —           —          —           —          —           31,347 (5)      399,988    

Tina M. Johnston       1/1/2012         12/31/2011            (1 )      87,500         (1 )      —           —          —           15,000 (6)      107,700    
Joseph Carl Mulac, III                (1 )      300,000         (1 )      —           —          —           —          —      
Dave M. Gomez                —          —           —          —           —          —           —          —      
Allen J. Anderson       1/1/2012         12/31/2011            —          —           —          —           320,000 (7)      —           —          459,520 (7)  
Patricia K. Fletcher                (1 )      525,000         (1 )      —           —          —           —          —   (8)  
  
(1) The actual amount of incentive compensation depends upon the level of performance targets that are achieved by AV Homes. Performance 

targets are the objective performance goals and subjective performance goals established by the Compensation Committee. If 100% of the 
performance targets are achieved, the Named Executive Officer will receive the target incentive compensation amount. If AV Homes’
achievement of the objective performance goals for the year is greater than or less than 100% of the objective portion of the performance 
targets, the portion of the incentive compensation determined by reference to such objective performance goals shall be calculated by 
mathematical interpolation (but the Compensation Committee may determine a maximum level of objective performance goals, above 
which no additional incentive compensation will be paid, and a minimum level of objective performance goals, below which no portion of 
the incentive compensation attributable to objective performance goals will be paid); and the portion of the incentive compensation 
determined by reference to the subjective performance goals shall be determined by the Compensation Committee in its sole discretion. 
The amounts included above under “Target” for Ms. Johnston and Mr. Mulac reflect the total target incentive compensation amount 
because the Fiscal 2012 awards were administered by the Compensation Committee to pay out solely based on objective performance 
goals (as opposed to including a subjective, discretionary component). The “Target” amount reported above for Ms. Fletcher consists of 
two components: (a) an annual target incentive amount of $225,000 (which is 75% of the total target incentive amount, which was the 
portion tied to objective performance goals), plus (b) a special target incentive of $300,000 specifically related to the execution of an 
agreement relating to the construction of the Poinciana Parkway. Ms. Fletcher’s total target incentive amount also included an opportunity 
to receive up to $75,000 as a subjective, discretionary bonus (which is 25% of the total target incentive amount and is not reported above 
because it is discretionary), which is explained above under Compensation Discussion and Analysis under “Cash Performance-Based 
Awards.”   

(2) These awards were granted under the Incentive Plan. See “Employment and Separation Agreements” below for the Incentive Plan and 
vesting information.  

(3) The shares of common stock were unrestricted and fully vested on the grant date.  
(4) The restricted shares of common stock vest as follows, if certain performance goals are met and provided that Mr. Cregg remains 

continuously employed by us through each vesting date: 25% on each of December 31, 2013, December 31, 2014, December 31, 2015 and 
December 31, 2016.  

(5) The restricted shares of common stock vest as follows, provided that Mr. Cregg remains continuously employed by us through the vesting 
date: 50% on December 31, 2013 and 50% on December 31, 2014.  

(6) The restricted shares of common stock vest in three equal annual installments beginning on January 1, 2013.  
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The restricted stock awards all permit the holder to vote the shares of restricted stock and entitle the holder to receive regular cash dividends, if 
any, paid on the shares. However, any extraordinary dividends would be retained and would vest only and to the extent that the underlying 
shares vest.  

Outstanding Equity Awards at 2012 Fiscal Year End  

The following table provides information on the equity awards to the Named Executive Officers, which were outstanding at December 31, 
2012. The values reported below are based on the closing price of a share of common stock on December 31, 2012, which was $14.22.  
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(7) The restricted shares of common stock were scheduled to vest as follows, if certain performance goals were met and provided that 
Mr. Anderson remained continuously employed by us through each vesting date: 64,000 shares on June 30, 2012, 128,000 shares on 
June 30, 2013 and 128,000 shares on June 30, 2014. The performance goals are described below under “Employment and Separation 
Agreements.” At the time of grant, only the tranche scheduled to vest June 30, 2012 was determined to be probable of vesting. 
Accordingly, the grant date fair value for this award was $459,520, as no value was attributed to the tranches vesting June 30, 2013 and 
June 30, 2014. In connection with Mr. Anderson’s resignation on December 3, 2012, the vesting of a portion of the award was accelerated 
and a portion of the award was forfeited. Also, in connection with the shares that vested on June 30, 2012, AV Homes withheld from the 
vested shares at a rate in excess of the required tax withholding rate. The incremental fair value related to these modifications was 
$913,480 and is not included in the grant date fair value reported above.  

(8) In connection with Ms. Fletcher’s resignation on September 30, 2012, the vesting of a portion of a restricted stock award granted to her 
previously was accelerated and a portion of the award was forfeited. The incremental fair value related to the modification was $54,990 
and is not reported above.  

     Stock Awards   

Name    

Number of Shares  or  
Units of Stock That Have 

 
Not Vested (#)     

Market Value of  
Shares  

or Units of Stock That 

 
Have Not Vested ($)      

Equity Incentive Plan  
Awards: Number of  

Unearned Shares, Units 
 

or Other Rights That  
Have Not Vested (#)     

Equity Incentive Plan  
Awards: Market or Payout 

 
Value of Unearned Shares, 

 
Units or Other Rights That 

 
Have Not Vested ($)   

Roger A. Cregg       31,347 (1)      445,754         15,673 (2)      222,870    
Tina M. Johnston       15,000 (3)     213,300         18,750 (4)      266,625    
Joseph Carl Mulac, III      18,000 (5)      255,960         96,000 (6)      1,365,120    
Dave M. Gomez       —          —           —          —      
Allen J. Anderson(7)       —          —           —          —      
Patricia K. Fletcher(7)      —          —           —          —      

  
(1) The restricted shares of common stock vest as follows, provided that Mr. Cregg remains continuously employed by us through the vesting 

date: 50% on December 31, 2013 and 50% on December 31, 2014.  
(2) The restricted shares of common stock vest as follows, if certain performance goals are met and provided that Mr. Cregg remains 

continuously employed by us through each vesting date: 25% on each of December 31, 2013, December 31, 2014, December 31, 2015 and 
December 31, 2016.  

(3) The restricted shares of common stock vest in three equal annual installments beginning on January 1, 2013.  
(4) The restricted shares of common stock were scheduled to vest as follows: (i) on each of December 31, 2013, 2014 and 2015, a number of 

restricted shares shall vest, and all restrictions on such vested shares shall lapse, such number to be equal to (A) 1,250, multiplied by 
(B) the applicable performance targets percentage for the year; (ii) 7,500 restricted shares will vest on the December 31 of the year in 
which the price per share of AV Homes’ common stock equals or exceeds $24 for 20 trading days out of any consecutive 30-day period 
(but only if such event occurs prior to December 31, 2014); and (iii) 7,500 restricted shares will vest on the December 31 of the year in 
which AV Homes first becomes profitable after August 15, 2011(but only if such event occurs prior to the end of fiscal year 2015). 
Although this grant was outstanding at fiscal year end, the grant was cancelled in exchange for a new performance-based restricted stock 
award in March 2013.  

(5) The restricted shares of common stock vest as follows: 9,000 shares on December 31, 2013 and 9,000 shares on December 31, 2014.  
(6) The 196,000 restricted shares of common stock vest as follows: (i) 25% of the shares will vest on the December 31 of the year in which 

AV Homes invests $100 million or more (in the aggregate) for new assets, including through a merger, acquisition or other corporate 
transaction (but only if such event occurs prior to December 31, 2013); (ii) 37.5% of the shares will vest on the December 31 of the year in 
which the price per share of AV Homes’ common stock equals or exceeds $24 for 20 trading days out of any consecutive 30-day period 
(but only if such event occurs prior to December 31, 2014); and (iii) 37.5% of the shares will vest on the December 31 of the year in which 
AV Homes first becomes profitable after September 29, 2011 (but only if such event occurs prior to the end of fiscal year 2015). Although 
this grant was outstanding at fiscal year end, the grant was cancelled in exchange for a new performance-based restricted stock award in 
March 2013.  
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Option Exercises and Stock Vested in 2012  

The following table provides information on option exercises and stock vested for the Named Executive Officers during the year ended 
December 31, 2012.  
   

Pension Benefits for 2012  

AV Homes does not sponsor any defined benefit pension plan for its employees, including the Named Executive Officers.  

Nonqualified Deferred Compensation for 2012  

AV Homes does not maintain a nonqualified deferred compensation plan for its employees, including the Named Executive Officers. 
However, AV Homes permits the Named Executive Officers to defer the receipt of payments under the Incentive Plan. There were no deferrals 
of compensation by any of the Named Executive Officers during 2012, or in any prior year.  

Employment and Separation Agreements  

General  

We employ each of the Named Executive Officers pursuant to written employment agreements. We also have various other compensatory 
agreements with our NEOs. These agreements are discussed below in greater detail.  

Roger A. Cregg  

On November 19, 2012, the Company entered into an employment agreement with Mr. Cregg (the “Cregg Employment Agreement”), 
effective as of December 3, 2012, pursuant to which Mr. Cregg and the Board of Directors agreed to Mr. Cregg’s employment as Chief 
Executive Officer and President of the Company. Consistent with the Company’s policy, Mr. Cregg’s employment is “at will,” meaning that 
either Mr. Cregg or the Company may terminate his employment at any time and for any reason, with or without cause.  
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(7) In connection with Mr. Anderson’s and Ms. Fletcher’s resignations on December 3, 2012 and September 30, 2012, respectively, a portion 
of their outstanding awards was accelerated and the remaining shares were forfeited. Accordingly, no awards remained outstanding at 
December 30, 2012.  

     Stock Awards   

Name    

Number of Shares 

 
Acquired  
on Vesting  

(#)     

Value Realized 
 

on Vesting  
($)   

Roger A. Cregg       —          —      
Tina M. Johnston       1,167 (1)      16,595    
Joseph Carl Mulac, III       9,000 (2)      127,980    
Dave M. Gomez       —          —      
Allen J. Anderson       134,000 (3)      1,875,600    
Patricia K. Fletcher       9,000 (4)     132,300    

  
(1) On December 31, 2010, 1,167 restricted shares vested and became unrestricted and 412 of such shares were withheld for payment of taxes. 
(2) On December 31, 2012, 9,000 restricted shares vested and became unrestricted and 3,200 of such shares were withheld for payment of 

taxes.  
(3) On July 11, 2012, 64,000 restricted shares vested and became unrestricted and 21,340 of such shares were withheld for payment of taxes. 

On December 3, 2012, the date of Mr. Anderson’s resignation as President and Chief Executive Officer, the vesting of 70,000 restricted 
shares was accelerated and they became unrestricted pursuant to the terms of Mr. Anderson’s separation agreement and 29,085 of such 
shares were withheld for payment of taxes.  

(4) On October 31, 2012, the vesting of 9,000 shares of restricted stock was accelerated and they became unrestricted pursuant to the terms of 
Ms. Fletcher’s separation agreement and 2,380 of such shares were withheld for payment of taxes.  
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Pursuant to the Cregg Employment Agreement, Mr. Cregg will receive an annual base salary of $400,000, and beginning in 2014 his 
annual base salary will be subject to annual review by the Board of Directors and may be adjusted pursuant to such review. Mr. Cregg will be 
entitled to participate in all employee benefit plans and arrangements for executive officers.  

Commencing in 2013, Mr. Cregg will also be eligible to receive a bonus, which will be targeted at 125% of his annual base salary, in effect 
on the last day of such calendar year (the “Cregg Target Bonus”). The actual amount of bonus will depend upon the level of performance targets 
that are achieved by Mr. Cregg as determined in good faith by the Compensation Committee. With respect to the determination of the bonus: 
(i) if 100% of the target goals are achieved in a given year, the bonus shall be equal to the Cregg Target Bonus; and (ii) if the Company’s 
achievement of the performance goals for the applicable year is less than 100% of target goals, the bonus shall be calculated by mathematical 
interpolation (provided, however, that the Compensation Committee may determine a minimum level of performance goals, below which no 
portion of the bonus will be paid).  

Pursuant to the Cregg Employment Agreement and a Stock Award Agreement, dated December 3, 2012, Mr. Cregg was granted 15,673 
shares of common stock (the “Initial Grant”). The Initial Grant was immediately fully vested. On December 3, 2012, Mr. Cregg was also granted 
15,673 restricted shares (the “Performance Shares”) that will vest, subject to Mr. Cregg attaining certain performance goals, as to one-quarter 
(25%) of the Performance Shares on each of the following vesting dates: (i) December 31, 2013, (ii) December 31, 2014, (iii) December 31, 
2015, and (iv) December 31, 2016, provided that Mr. Cregg remains continuously employed by the Company through each vesting date. The 
determination of whether the stock performance targets are met shall be determined in good faith by the Compensation Committee. In addition, 
on December 3, 2012, Mr. Cregg was granted 31,347 restricted shares of common stock (the “Award Shares”) that will vest as follows: (i) one-
half (1/2) of the Award Shares shall vest on December 31, 2013, and (ii) one-half (1/2) of the Award Shares shall vest on December 31, 2014, 
provided Mr. Cregg is continuously employed by the Company through each vesting date. The Initial Grant, Performance Shares and Award 
Shares were granted under the Avatar Holdings Inc. Amended and Restated 1997 Incentive and Capital Accumulation Plan (2011 Restatement) 
(the “Incentive Plan”). Mr. Cregg will be required at all times to hold a number of vested shares of common stock having a fair market value 
equal to or greater than three times his annual base salary. The requirement becomes effective once Mr. Cregg reaches the threshold, and he may 
not sell any shares of stock until he does reach the ownership threshold.  

Pursuant to the Cregg Employment Agreement, for each calendar year of the Company commencing after December 31, 2013, Mr. Cregg 
will be eligible to receive shares of common stock and restricted shares of common stock (the “Stock Bonus”) upon Mr. Cregg meeting certain 
performance goals that will be established by the Compensation Committee before the commencement of the calendar year to which such stock 
performance targets relate (the “Performance Year”). The Stock Bonus shall have a targeted amount equal to two hundred percent (200%) of 
Mr. Cregg’s base salary effective on the last day of the applicable Performance Year (the “Performance End Date”), divided by the average 
closing price of a share of common stock on the last 20 trading days of such Performance Year. The actual amount of Mr. Cregg’s Stock Bonus 
shall depend upon the level of stock performance goals that are achieved by Mr. Cregg. The determination of whether the stock performance 
goals are met and the amount of Stock Bonus to be paid to Mr. Cregg shall be determined in good faith by the Compensation Committee. The 
Stock Bonus shall vest as follows: (i) one-quarter (25%) of the Stock Bonus shall vest upon the date the Stock Bonus is awarded, (ii) one-quarter 
(25%) of the Stock Bonus shall vest on the first anniversary of the Performance End Date, (iii) one-quarter (25%) of the Stock Bonus shall vest 
on the second anniversary of the Performance End Date, and (iv) one-quarter (25%) of the Stock Bonus shall vest on the third anniversary of the 
Performance End Date, provided that Mr. Cregg remains continuously employed by the Company through each vesting date.  

In the event of the occurrence of a change of control, as defined in the Incentive Plan, the restricted shares granted to Mr. Cregg under the 
Cregg Employment Agreement will vest in full as of the date of the change of control.  

The Cregg Employment Agreement also includes standard provisions relating to non-competition, confidentiality, nondisparagement and 
compliance with Section 409A of the Internal Revenue Code of 1986, as amended. Pursuant to the Cregg Employment Agreement, during 
Mr. Cregg’s employment and for a period of one year after his termination date, Mr. Cregg shall not, directly or indirectly, own any interest in, 
operate, join, control or participate as a partner, shareholder, member, director, manager, officer, or agent of, enter into the employment of, act as 
a consultant to, or perform any services for any entity that is in competition with the business of the Company or any of their affiliates within 
100 miles of any jurisdiction in which the Company or any of their affiliates is engaged, or in which any of the foregoing has documented plans 
to become engaged of which Mr. Cregg has knowledge at the time of his termination of employment. Mr. Cregg would not be in violation of the 
non-competition provision if he owns less than 5%, as a passive investment, in any public company.  

Tina M. Johnston  

In connection with Ms. Johnston’s appointment, she entered into an employment agreement with AV Homes and API, dated as of 
August 15, 2011 (the “Original Johnston Employment Agreement”). Pursuant to the Original Johnston Employment Agreement, Ms. Johnston’s 
employment is “at will,” meaning that either Ms. Johnston or AV Homes may terminate her employment at any time and for any reason, with or 
without cause.  
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Pursuant to the Original Johnston Employment Agreement, Ms. Johnston will receive an annual base salary of $175,000 and will be 
entitled to participate in all employee benefit plans and arrangements for executive officers. Ms. Johnston will also be eligible to receive a bonus, 
which shall be targeted at 50% of her annual base salary (the “Original Johnston Target Bonus”). The amount of Ms. Johnston’s bonus will 
depend upon the level of performance targets that are achieved by AV Homes. The performance targets include the objective performance goals 
(which determine 75% of the bonus) and subjective performance goals (which determine 25% of the bonus) that are established by the 
Compensation Committee and are approved by the Board, on or before the end of the first quarter of the calendar year to which such 
performance targets relate. With respect to the determination of the bonus under the Original Johnston Employment Agreement: (i) if 100% of 
the performance targets are achieved in a given year, Ms. Johnston will be paid a bonus equal to the Original Johnston Target Bonus; (ii) if AV 
Homes’ achievement of the objective performance goals for the applicable year is less than 100% of the objective portion of the performance 
targets, the portion of the bonus determined by reference to such objective performance goals shall be adjusted downward by mathematical 
interpolation (however, the Compensation Committee may determine a minimum level of objective performance goals below which no portion 
of the bonus attributable to objective performance goals will be paid); and (iii) the portion of the bonus determined by reference to the subjective 
performance goals shall be determined by the Compensation Committee and approved by the Board in its sole discretion (and in any given year, 
the percentage of the performance targets that are achieved, and accordingly the percentage of the Original Johnston Target Bonus that is paid to 
Ms. Johnston, is referred to as the “Performance Targets Percentage”). Ms. Johnston will be paid a bonus only if she is employed on the date the 
bonus is paid in accordance with the Original Johnston Employment Agreement. For calendar year 2011, Ms. Johnston’s bonus was prorated to 
reflect the portion of the calendar year that she was employed.  

Pursuant to the Original Johnston Employment Agreement and a Stock Award Agreement, dated August 15, 2011, between Ms. Johnston 
and AV Homes, Ms. Johnston was granted 25,000 restricted shares of AV Homes common stock under the Incentive Plan on August 15, 2011. 
The vesting schedule of the restricted shares is as follows:  

(i) On December 31, 2012, and on December 31 of each of the three years thereafter, a number of restricted shares shall vest, and all 
restrictions on such vested shares shall lapse, such number to be equal to: (A) 1,250, multiplied by (B) the Performance Targets Percentage for 
the applicable year; - This goal was partially achieved and 1,167 shares vested on December 31, 2012  

(ii) 5,000 restricted shares will vest on the December 31 of the year in which the price per share of common stock equals or exceeds 
$20 for 20 trading days out of any consecutive 30-day period (but only if such event occurs prior to December 31, 2012); -  This goal was not 
achieved and these shares were forfeited effective December 31, 2012  

(iii) 7,500 restricted shares will vest on the December 31 of the year in which the price per share of common stock equals or exceeds 
$24 for 20 trading days out of any consecutive 30-day period (but only if such event occurs prior to December 31, 2014); and  

(iv) 7,500 restricted shares will vest on the December 31 of the year in which AV Homes first becomes profitable after August 15, 
2011 (but only if such event occurs prior to the end of fiscal year 2015).  

The portion of the above award that remained outstanding in March 2013 was cancelled in exchange for a new performance-based 
restricted stock award that contained objectives consistent with the Company’s current business strategy.  

Pursuant to the Original Johnston Employment Agreement, Ms. Johnston is required to hold a number of vested shares of common stock of 
AV Homes having a fair market value equal to or greater than three times her base salary. This requirement will begin at such time as a sufficient 
number of restricted shares granted under the Original Johnston Employment Agreement have vested such that she owns, together with any 
shares of common stock she purchases, shares of common stock having a fair market value equal to or greater than three times her base salary.  

The Original Johnston Employment Agreement also includes standard provisions relating to non-competition, confidentiality, 
nondisparagement and compliance with Section 409A of the Internal Revenue Code of 1986, as amended.  

On September 29, 2011, AV Homes entered into an Amended and Restated Employment Agreement by and among AV Homes, API, and 
Tina Johnston (the “Amended Johnston Employment Agreement”). Effective August 15, 2011, the Amended Johnston Employment Agreement 
replaces and supersedes the Original Johnston Employment Agreement. Ms. Johnston will continue to serve as the Vice President, Principal 
Financial Officer and Principal Accounting Officer of AV Homes and Chief Accounting Officer and Vice President of API. The sole purpose of 
the amendment and restatement was to bring Ms. Johnston’s non-competition provision in line with the non-competition provision of AV 
Homes’ other executive officers. Except for the non-competition provision, all other material terms of the Original Johnston Agreement remain 
the same.  

On November 20, 2012, AV Homes, API, and Ms. Johnston entered into an Amendment to the Amended and Restated Employment 
Agreement. The amendment was effective as of January 1, 2013. The sole purpose of the amendment was to increase Ms. Johnston’s annual base 
salary from $175,000 to $200,000 and increase her annual Target Bonus from 50% to 60% of her annual base salary. Also, the amendment 
reflects Ms. Johnston’s new title of Senior Vice President, which was effective in November 2012.  
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Except for the annual base salary and annual Target Bonus provisions, all other material terms of the Amended and Restated Johnston 
Agreement remain the same.  

Joseph Carl Mulac, III  

On September 29, 2011, AV Homes entered into an Amended and Restated Employment Agreement by and among AV Homes, API, and 
Mr. Mulac (the “Mulac Employment Agreement”). Pursuant to the Mulac Employment Agreement, Mr. Mulac’s employment is “at will,”
meaning that either Mr. Mulac or AV Homes may terminate his employment at any time and for any reason, with or without cause. Mr. Mulac 
will continue to serve as the Executive Vice President of AV Homes and President of API.  

Pursuant to the Mulac Employment Agreement, Mr. Mulac will receive an annual base salary of $300,000 and will be entitled to 
participate in all employee benefit plans and arrangements for executive officers. Mr. Mulac will also be eligible to receive a bonus, which shall 
be targeted at 100% of his annual base salary (the “Mulac Target Bonus”). The amount of Mr. Mulac’s bonus will depend upon the level of 
performance targets that are achieved by AV Homes. With respect to the determination of the bonus under the Mulac Employment Agreement: 
(i) if 100% of the performance targets are achieved in a given year, Mr. Mulac will be paid a bonus equal to the Mulac Target Bonus; (ii) if AV 
Homes’ achievement of the objective performance goals for the applicable year is greater than or less than 100% of the objective portion of the 
performance targets, the portion of the bonus determined by reference to such objective performance goals shall be calculated by mathematical 
interpolation (however, the Compensation Committee may determine a maximum level of objective performance goals, above which no 
additional bonus will be paid, and a minimum level of objective performance goals, below which no portion of the bonus attributable to 
objective performance goals will be paid); and (iii) the portion of the bonus determined by reference to the subjective performance goals shall be 
determined by the Compensation Committee in its sole discretion. Mr. Mulac will be paid the achieved bonus only if he is employed on the date 
the bonus is paid in accordance with the Mulac Employment Agreement or if he is terminated without Cause (as defined below).  

Pursuant to the Mulac Employment Agreement and a Stock Award Agreement, dated September 29, 2011, between Mr. Mulac and AV 
Homes, Mr. Mulac was granted 156,000 restricted shares of AV Homes common stock under the Incentive Plan on September 29, 2011. The 
vesting schedule of the restricted shares is as follows:  

(i) except as set forth below regarding Mr. Mulac’s termination, an aggregate of 120,000 restricted shares of AV Homes common 
stock shall vest, and all restrictions on such vested shares shall lapse as follows:  

(A) 24,000 of the restricted shares of common stock will vest on December 31st of the year in which the price per share of 
common stock equals or exceeds $20.00 for 20 trading days out of any consecutive 30-day period (but only if such event occurs prior to 
December 31, 2012); - This goal was not achieved and these shares were forfeited effective December 31, 2012  

(B) 24,000 of the restricted shares of common stock will vest on December 31st of the year in which AV Homes invests $100 
million or more (in the aggregate) for new assets, including through a merger, acquisition or other corporate transaction (but only if such event 
occurs prior to December 31, 2013);  

(C) 36,000 of the restricted shares of common stock will vest on December 31st of the year in which the price per share of 
common stock equals or exceeds $24.00 for 20 trading days out of any consecutive 30-day period (but only if such event occurs prior to 
December 31, 2014); and  

(D) 36,000 of the restricted shares of common stock will vest on December 31st of the year in which AV Homes first 
becomes profitable after September 29, 2011 (but only if such event occurs prior to the end of fiscal year 2015); and  

(ii) an aggregate of 36,000 restricted shares will vest as follows:  

(A) 9,000 restricted shares on December 31, 2011;  

(B) 9,000 restricted shares on December 31, 2012;  

(C) 9,000 restricted shares on December 31, 2013; and  

(D) 9,000 restricted shares on December 31, 2014, so long as, in each case, Mr. Mulac remains continuously employed through 
each applicable December 31st period.  

The portion of the above award that remained outstanding in March 2013 was cancelled in exchange for a new performance-based 
restricted stock award that contained objectives consistent with the Company’s current business strategy.  
   

20  



Table of Contents  

Pursuant to the Mulac Employment Agreement, Mr. Mulac is required to hold a number of vested shares of common stock of AV Homes 
having a fair market value equal to or greater than three times his base salary. This requirement will begin at such time as a sufficient number of 
restricted shares granted under the Mulac Employment Agreement have vested such that he owns, together with any shares of common stock he 
purchases, shares of common stock having a fair market value equal to or greater than three times his base salary.  

The Mulac Employment Agreement also includes standard provisions relating to non-competition, confidentiality, nondisparagement and 
compliance with Section 409A of the Internal Revenue Code of 1986, as amended.  

Dave M. Gomez  

On September 9, 2012, AV Homes entered into an offer letter with Mr. Gomez (the “Gomez Offer Letter”) pursuant to which Mr. Gomez 
became AV Homes’ Executive Vice President, General Counsel and Corporate Secretary effective October 1, 2012. Pursuant to the Gomez 
Offer Letter, Mr. Gomez will receive an annual base salary of $240,000 and will be entitled to participate in all employee benefit plans and 
arrangements for executive officers. Mr. Gomez will also be eligible to receive a bonus, which shall be initially targeted at 50% of his annual 
base salary. For 2012 he was eligible for a guaranteed bonus of $60,000, but will participate in future bonus plans generally available to other 
executives with performance targets to be set each year.  

Allen J. Anderson  

On December 31, 2011, AV Homes entered into an Amended and Restated Employment Agreement with Allen Anderson (the “Anderson 
Employment Agreement”). Effective December 31, 2011, the Anderson Employment Agreement replaced and superseded the employment 
agreement between AV Homes and Mr. Anderson, dated June 15, 2011, and continued Mr. Anderson’s employment as Chief Executive Officer 
and President of AV Homes on an “at will” basis consistent with AV Homes’ policy for all executive officers. Mr. Anderson’s employment was 
“at will,” meaning that either Mr. Anderson or AV Homes could terminate his employment at any time and for any reason, with or without 
cause. Mr. Anderson resigned from his positions as Chief Executive Officer and President of AV Homes effective December 3, 2012.  

Pursuant to the Anderson Employment Agreement, Mr. Anderson received an annual base salary of $360,000 and was entitled to 
participate in all employee benefit plans and arrangements for executive officers, other than AV Homes’ health insurance plans. In lieu of 
participation in AV Homes’ health insurance plan, AV Homes reimbursed Mr. Anderson, in cash, for his cost of participating in his own 
personal health insurance plan upon submission to AV Homes with supporting documentation.  

Pursuant to the Anderson Employment Agreement and a Stock Award Agreement, dated January 1, 2012, between AV Homes and 
Mr. Anderson, Mr. Anderson was granted an aggregate of 320,000 restricted shares of AV Homes common stock (the “Anderson Award”) under 
the Incentive Plan on January 1, 2012. The Anderson Award was divided into three tranches. The Compensation Committee would determine in 
good faith whether and to what extent the goals for each tranche had been achieved within 15 days following each term described below. The 
first tranche, the second tranche and the third tranche, as defined below, would vest as follows:  
   

   

   

   

These goals were achieved, and Mr. Anderson vested to these 64,000 shares in July 2012.  
   

   

   
21  

  
a) the first tranche of 64,000 shares of restricted stock was scheduled to vest on June 30, 2012 to the extent that the Compensation 

Committee determined that the following goals had been achieved by the end of the period from January 1, 2012 through June 30, 
2012:  

  
i) a material reduction in general administrative and overhead costs as compared to the general administrative and overhead 

costs for the six-month period ending June 30, 2011;  

  
ii) the approval of the Board of, and the commencement of the implementation of, a strategic plan for AV Homes to achieve 

positive cash flows and earnings; and  
  iii) the completion of the relocation of AV Homes’  corporate offices.  

  
b) the second tranche of 128,000 shares of restricted stock was scheduled to vest on June 30, 2013 to the extent that the Compensation 

Committee determines that the following goals have been achieved by the end of the period from July 1, 2012 through June 30, 2013: 

  i) the closing of the sale of material non-core assets of AV Homes;  
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In the event of the occurrence of a change of control, as defined in the Incentive Plan, before July 1, 2014, the Anderson Award would vest 
in full as of the date of the change of control. If AV Homes terminated Mr. Anderson’s employment in connection with the occurrence of a 
Material Capital Transaction, as defined in the Anderson Employment Agreement, before July 1, 2014 and provided Mr. Anderson is willing to 
remain employed through the date on which a replacement chief executive officer begins employment with AV Homes, the Anderson Award 
would vest in full as of the date of such termination. In connection with Mr. Anderson’s resignation effective December 3, 2012, the 
Compensation Committee agreed, in his separation agreement, to accelerate the vesting of 70,000 restricted shares as described in more detail 
below. The remaining restricted shares were forfeited.  

The Anderson Employment Agreement also included standard provisions relating to non-competition, confidentiality, nondisparagement 
and compliance with Section 409A of the Internal Revenue Code of 1986, as amended. Pursuant to the Anderson Employment Agreement, 
Mr. Anderson was precluded during his term of employment from, directly or indirectly, owning any interest in, operating, joining, controlling 
or participating as a partner, shareholder, member, director, manager, officer, or agent of, entering into the employment of, acting as a consultant 
to, or performing any services for any entity that is in competition with the business of AV Homes or any of their affiliates within 100 miles of 
any jurisdiction in which AV Homes or any of their affiliates is engaged, or in which any of the foregoing has documented plans to become 
engaged of which Mr. Anderson has knowledge at the time of his termination of employment. Mr. Anderson would not be in violation of the 
non-competition provision if he owns less than 5%, as a passive investment, in any public company.  

For purposes of the Anderson Employment Agreement, a Material Capital Transaction means any sale, disposition, merger, acquisition, 
reorganization, consolidation, split-up, spin-off, combination, exchange of shares, or other similar corporate transaction involving AV Homes, 
where the value of the transaction is equal to or exceeds one-third the sum of (1) the total equity value of AV Homes based on fully diluted 
shares of common stock outstanding, including any shares of common stock to be issued in such transaction and (2) total outstanding debt.  

In connection with Mr. Anderson’s decision to resign as President and Chief Executive Officer of the Company effective December 3, 
2012, Mr. Anderson entered into a separation agreement with the Company dated November 20, 2012 (the “Anderson Separation Agreement”), 
pursuant to which his separation became effective December 3, 2012.  

Pursuant to the Anderson Separation Agreement, Mr. Anderson:  

(1) was paid his accrued and unpaid base salary and vacation earned but unused through the termination date;  

(2) provided coverage, if any, under the Company’s benefit plans on the terms and conditions set forth in such plans; and  

(3) received 70,000 shares of common stock that would have vested on June 30, 2013, in accordance with the terms of 
Mr. Anderson’s Employment Agreement.  

The Anderson Separation Agreement also contains customary provisions relating to confidentiality, nondisparagement, non-competition, 
mutual release of claims, and compliance with Sections 409A of the Internal Revenue Code of 1986, as amended. In addition, pursuant to the 
Anderson Separation Agreement, for the twelve-month period commencing on the termination date, Mr. Anderson shall not, directly or 
indirectly, own any interest in, operate, join, control or participate as a partner, shareholder, member, director, manager, officer, or agent of, 
enter into the employment of, act as a consultant to, or perform any services for any entity that is in competition with the business of the AV 
Homes or any of AV Homes’ affiliates within 100 miles of a jurisdiction in which AV Homes or any of AV Homes’ affiliates is engaged, or in 
which they have documented plans to become engaged and Mr. Anderson has knowledge of such plans as of the termination date. Mr. Anderson 
will not be in violation of the non-compete as a result of his ownership of less than 5% equity in any public company operating any of AV 
Homes’ lines of business.  

Patricia K. Fletcher  
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  ii) the submission to, and approval by, the Board of a plan for AV Homes to return to profitability by December 31, 2013; and  
  iii) the investment, or commitment, of at least 50% of cash available for long-term investments.  

  
c) the third tranche of 128,000 shares of restricted stock was scheduled to vest on June 30, 2014 to the extent that the Compensation 

Committee determines that the following goals have been achieved by the end of the period from July 1, 2013 through June 30, 2014: 

  i) the continued successful implementation of the strategic plan; and  
  ii) AV Homes’  return to profitability by December 31, 2013.  
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On September 29, 2011, AV Homes entered into the Second Amended and Restated Employment Agreement by and among AV Homes, 
API, and Patricia K. Fletcher (the “Fletcher Employment Agreement “). Pursuant to the Fletcher Employment Agreement, Ms. Fletcher’s 
employment was “at will,” meaning that either Ms. Fletcher or AV Homes may terminate her employment at any time and for any reason, with 
or without cause, and she continued to serve as the Executive Vice President, General Counsel and Corporate Secretary of AV Homes until her 
resignation from such positions effective September 30, 2012.  

Pursuant to the Fletcher Employment Agreement and commencing January 1, 2012, Ms. Fletcher received an annual base salary of 
$300,000 and was entitled to participate in all employee benefit plans and arrangements for executive officers. Ms. Fletcher was also eligible to 
receive a bonus, which was targeted at 100% of her annual base salary (the “Fletcher Target Bonus”). The amount of Ms. Fletcher’s bonus 
depended upon the level of performance targets that are achieved by AV Homes. With respect to the determination of the bonus under the 
Fletcher Employment Agreement: (i) if 100% of the performance targets were achieved in a given year, Ms. Fletcher would be paid a bonus 
equal to the Fletcher Target Bonus; (ii) if AV Homes’ achievement of the objective performance goals for the applicable year was greater than or 
less than 100% of the objective portion of the performance targets, the portion of the bonus determined by reference to such objective 
performance goals was calculated by mathematical interpolation (however, the Compensation Committee could determine a maximum level of 
objective performance goals, above which no additional bonus would be paid, and a minimum level of objective performance goals, below 
which no portion of the bonus attributable to objective performance goals would be paid); and (iii) the portion of the bonus determined by 
reference to the subjective performance goals would be determined by the Compensation Committee in its sole discretion. Ms. Fletcher was 
entitled to be paid the achieved bonus only if she was employed on the date the bonus is paid in accordance with the Fletcher Employment 
Agreement or if she was terminated without Cause (as defined below). In addition to any bonus Ms. Fletcher earned pursuant to the Fletcher 
Target Bonus, she was eligible for a special bonus award related to her performance on the sale and/or construction of the Poinciana Parkway 
(“Parkway Bonus”) of not less than $100,000 or more than $300,000 to be awarded by the Compensation Committee based on performance 
targets achieved with respect to the Poinciana Parkway from and after September 29, 2011. Ms. Fletcher was entitled to be paid the achieved 
Parkway Bonus within 30 days of the determination by the Compensation Committee that such bonus had been earned but in no event later than 
90 days after the applicable performance goals had been achieved.  

Pursuant to the Fletcher Employment Agreement and a Stock Award Agreement, dated September 29, 2011, between Ms. Fletcher and AV 
Homes, Ms. Fletcher was granted 147,000 restricted shares of AV Homes common stock under the Incentive Plan on September 29, 2011. The 
vesting schedule of the restricted shares was as follows:  

(i) except as set forth below regarding Ms. Fletcher’s termination, an aggregate of 120,000 restricted shares of AV Homes common 
stock shall vest, and all restrictions on such vested shares shall lapse as follows:  

(A) 24,000 of the restricted shares of common stock will vest on December 31st of the year in which the price per share of 
common stock equals or exceeds $20.00 for 20 trading days out of any consecutive 30-day period (but only if such event occurs prior to 
December 31, 2012); - This goal was not achieved and these shares were forfeited effective December 31, 2012  

(B) 24,000 of the restricted shares of common stock will vest on December 31st of the year in which AV Homes invests $100 
million or more (in the aggregate) for new assets, including through a merger, acquisition or other corporate transaction (but only if such event 
occurs prior to December 31, 2013);  

(C) 36,000 of the restricted shares of common stock will vest on December 31st of the year in which the price per share of 
common stock equals or exceeds $24.00 for 20 trading days out of any consecutive 30-day period (but only if such event occurs prior to 
December 31, 2014); and  

(D) 36,000 of the restricted shares of common stock will vest on December 31st of the year in which AV Homes first 
becomes profitable after January 1, 2012 (but only if such event occurs prior to the end of fiscal year 2015); and  

(ii) an aggregate of 27,000 restricted shares will vest as follows:  

(A) 9,000 restricted shares on December 31, 2012;  

(B) 9,000 restricted shares on December 31, 2013; and  

(C) 9,000 restricted shares on December 31, 2014, so long as, in each case, Ms. Fletcher remains continuously employed 
through each applicable December 31st period.  

If Ms. Fletcher’s employment terminated on or after January 1, 2012 for any reason other than for cause, provided Ms. Fletcher and AV 
Homes executed and delivered a mutual general release of all claims, then the number of shares of restricted stock that would have vested on 
December 31 of the year in which the termination occurred because some or all of the provisions of (i)(A) - (i)(C)  
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above were satisfied would vest and the remaining unvested restricted stock would lapse and immediately terminate. If a change of control, as 
defined in the Incentive Plan, occurred during Ms. Fletcher’s employment, the restricted shares granted pursuant to the Fletcher Employment 
Agreement would fully vest as of the date of the change of control. If Ms. Fletcher’s employment had terminated by AV Homes or API for 
Cause (as described below), then the restricted shares granted under the Fletcher Employment Agreement would lapse and immediately 
terminate in full, and Ms. Fletcher will have no right to any shares of the common stock subject to the restricted share grant.  

Pursuant to the Fletcher Employment Agreement, Ms. Fletcher was required to hold a number of vested shares of common stock of AV 
Homes having a fair market value equal to or greater than three times her base salary. This requirement would have begun at such time as a 
sufficient number of restricted shares granted under the Fletcher Employment Agreement had vested such that she owned, together with any 
shares of common stock she purchased, shares of common stock having a fair market value equal to or greater than three times her base salary.  

The Fletcher Employment Agreement also included standard provisions relating to non-competition, confidentiality, nondisparagement and 
compliance with Section 409A of the Internal Revenue Code of 1986, as amended.  

The Fletcher Employment Agreement replaced and superseded the employment agreement between AV Homes and Ms. Fletcher, dated 
December 22, 2008 and amended on October 26, 2009 and August 25, 2010, and was effective at January 1, 2012, except that the restricted 
stock award provisions, Parkway Bonus provisions and restrictive covenants provisions included in the Fletcher Employment Agreement were 
effective as of September 29, 2011.  

In connection with her resignation, on September 25, 2012, Ms. Fletcher and AV Homes entered into a separation agreement, including a 
general release (the “Fletcher Separation Agreement”). Under the terms of the Fletcher Separation Agreement, after September 30, 2012, 
Ms. Fletcher would continue to serve as Executive Vice President of API through October 31, 2012 (the “Termination Date”). The Fletcher 
Separation Agreement further provides that effective at the Termination Date, Ms. Fletcher would receive:  
   

   

   

Provisions Applicable to Ms. Johnston, Mr. Mulac and Ms. Fletcher  

Pursuant to the Amended Johnston Employment Agreement, the Mulac Employment Agreement, and the Fletcher Employment 
Agreement, the executive shall not, directly or indirectly, own any interest in, operate, join, control or participate as a partner, shareholder, 
member, director, manager, officer, or agent of, enter into the employment of, act as a consultant to, or perform any services for any entity that is 
in competition with the business of AV Homes or API or any of their affiliates within 100 miles of any jurisdiction in which AV Homes or API 
or any of their affiliates is engaged, or in which any of the foregoing has documented plans to become engaged of which executive has 
knowledge at the time of his or her termination of employment. However, if the executive is terminated for Cause (as described below) the 
restriction period shall end on the date that is six months after the date of termination. The executive would not be in violation of the non-
competition provision if the executive owns less than 5%, as a passive investment, in any public company.  

Pursuant to the Company’s various employment agreements with Ms. Johnston, Mr. Mulac and Ms. Fletcher, each of them is entitled to 
certain payments of achieved annual Target Bonuses or achieved special bonus awards as of the date of termination upon his or her termination 
of employment without Cause. Achieved bonuses or a special bonus award as of the date of termination refers to such bonus with respect to 
which the applicable performance targets have been met prior to the date of termination.  

“Cause” means the executive’s:  
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  (1) 9,000 shares of the Company’s common stock issued pursuant to the Incentive Plan;  

  
(2) a Performance Bonus in the amount of $243,750 in recognition of Ms. Fletcher meeting certain performance objectives and 

Company goals in 2012; and  

  
(3) a special bonus award in the amount of $300,000 in recognition of Ms. Fletcher’s outstanding service to the Company from 

2007 through the completion of her duties.  

  
•   failure to perform his or her material duties for AV Homes or API, which failure remains uncured for 30 days after he or she receives 

written notice from AV Homes or API demanding cure;  

  
•   willful misconduct or gross neglect in the performance of his or her duties, or willful failure to abide by good faith business-related 

instructions of the Board;  
  •   breach of any material provision of the employment agreement, which breach remains uncured for 30 days after he or she  
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Potential Payments Upon Termination or Change-in-Control  

Under AV Homes’ various agreements with the NEOs, certain of them are or were entitled to certain payments and benefits upon his or her 
termination of employment for specified reasons and in the event of a change of control of AV Homes. The arrangements that each Named 
Executive Officer has or had with respect to termination and/or change of control and the definitions that apply to such arrangements are 
described above under “Employment and Separation Agreements.” The section below quantifies certain compensation and benefits that would 
be payable to these individuals under the various arrangements if their employment had terminated on December 31, 2012, and/or a change of 
control of AV Homes had occurred on that date, given the individual’s compensation on that date and, if applicable, based on the closing market 
price of the Company’s common stock on the last trading day of 2012 ($14.22). For a general description of the agreements see “Employment 
and Separation Agreements” above.  

Change of Control  

The following table shows amounts that would be payable under existing change of control arrangements. Equity payouts illustrated below 
are for unvested awards; vested equity is disclosed in the “Option Exercises and Stock Vested in 2012” table.  
   

Without Cause/With Good Reason  

The following table shows amounts that would be payable in case of the executive’s termination by the Company without Cause, including 
death or termination due to disability, or his or her resignation for Good Reason.  
   

With Cause  

If the Named Executive Officers were terminated by the Company for Cause on December 31, 2012, AV Homes would not have been 
required to make cash payments to the Named Executive Officers, and all restricted shares held by the Named Executive Officers would have 
lapsed and terminated in full.  

Voluntary Resignation  
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  receives written notice from AV Homes or API demanding cure;  

  
•   conviction of, or entering a plea of guilty or nolo contendere to, a felony or any misdemeanor or other crime involving fraud, 

embezzlement, theft, dishonesty or moral turpitude;  
  •   commission of fraud or embezzlement against AV Homes or API; or  

  

•   engaging in conduct that is materially injurious to the business or reputation of AV Homes or API, including but not limited to any 
violation of AV Homes’ or API’s material policies generally applicable to all executive officers (including but not limited to the 
Code of Conduct, Code of Ethics, policies relating to compliance with applicable securities laws, and policies relating to conduct in 
the workplace (e.g., sexual harassment, etc.)).  

Name (1)    Cash      
Restricted  

Stock/RSUs      Total   

Roger A. Cregg     $ —         $ 668,624       $ 668,624    
Tina M. Johnston       —           266,625         266,625    
Joseph Carl Mulac, III       —           1,621,080         1,621,080    
Dave M. Gomez       —           —           —      

  
(1) Mr. Anderson resigned on December 3, 2012. Ms. Fletcher resigned on September 30, 2012. See the “Without Cause/With Good Reason”

table below for payments paid to Mr. Anderson and Ms. Fletcher upon their resignations.  

Name    Severance      
Incentive  

Compensation      

Restricted 

 
Stock      Other      Total   

Roger A. Cregg     $ —         $ —         $ —         $ —         $ —      
Tina M. Johnston       —           81,681         —           —           81,681    
Joseph Carl Mulac, III       —           261,390         —           —           261,390    
Dave M. Gomez       —           —           —           —           —      
  
(1) Mr. Anderson resigned on December 3, 2012. Ms. Fletcher resigned on September 30, 2012. The amounts in this table represent the 

amount paid to Mr. Anderson and Ms. Fletcher upon their resignations.  
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None of the employment agreements with any Named Executive Officer contemplated any particular benefits in the event of a voluntary 
resignation by the Named Executive Officer. However, the Company negotiated separation agreements with Mr. Anderson and Ms. Fletcher in 
connection with their voluntary resignations during Fiscal 2012, the terms of which are summarized above under “Employment and Separation 
Agreements,” and the value of the additional benefits provided to them is reported in the Summary Compensation Table above.  

Director Compensation  

Commencing July 24, 2012, following a review of director compensation market trends by the Compensation and Nominating and 
Corporate Governance Committees, the annual cash retainer for each non-employee director of AV Homes was set by the Board at $40,000 per 
annum. In addition, each non-employee member and the Chairman of the Executive Committee of AV Homes receives a retainer of $2,000 and 
$5,000 per annum, respectively. Members and the Chairman of the Audit Committee receive additional compensation of $10,000 and $15,000 
per annum, respectively. Members and the Chairman of the Nominating and Corporate Governance Committee receive additional compensation 
of $2,500 and $5,000 per annum, respectively. Members and the Chairman of the Compensation Committee receive additional compensation of 
$5,000 and $7,500 per annum, respectively.  

The Nominating and Corporate Governance Committee adopted a deferral program applicable to non-employee directors in June 2005. 
Under the deferral program, non-employee directors may elect to defer up to 50% of annual retainer fees, committee fees and/or chairperson 
fees, for which the director is credited with a number of stock units based upon the closing price of the common stock on the due date of each 
payment. The stock units become distributable as shares of common stock upon the earlier of a date designated by the individual director or the 
date of the individual’s separation from service as a director.  

The Nominating and Corporate Governance Committee also determined to grant annual awards of restricted stock units (“RSUs”) to all 
non-employee directors having a value equal to $45,000. Accordingly, on July 24, 2012, each non-employee director was awarded 3,534.956 
RSUs for service as a director for the term beginning July 23, 2012. The RSUs will vest and be converted into an equivalent number of shares of 
common stock upon the earlier of the first anniversary of the date of the award and the date immediately preceding the date of AV Homes’ 2013 
Annual Meeting of Stockholders, provided that the non-employee director is a member of the Board of Directors on such vesting date. The RSUs 
will vest immediately upon the death or disability of the non-employee director or upon a change of control of the Company. If the non-
employee director ceases to be a member of the Board of Directors for any other reason, the RSUs will be forfeited, unless the Board of 
Directors provides otherwise.  

The following table sets forth the retainer, other cash fees and equity compensation received during the fiscal year ended 
December 31, 2012, by non-management directors.  
   

Compensation Committee Interlocks and Insider Participation  

The members of the Compensation Committee during Fiscal 2012 were Messrs. Dresner, Einiger, Nash and Rosen. Effective February 13, 
2012, Messrs. Dresner and Rosen resigned as directors and members of the Compensation Committee. None of these  
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Name    

Fees  
Earned or 

 
Paid in  
Cash     

Stock  
Awards(2)      Total   

Paul D. Barnett     $ 61,858 (1)    $  45,000       $ 106,858    
Milton H. Dresner (3)       31,750        —           31,750    
Roger W. Einiger       68,132 (1)      45,000         113,132    
Reuben S. Leibowitz       50,111        45,000         95,111    
Joshua L. Nash       54,904 (1)      45,000         99,904    
Kenneth T. Rosen (3)       36,750        —           32,750    
Joel M. Simon       65,779 (1)      45,000         110,779    
Beth A. Stewart (3)       34,250        —           34,250    

  
(1) Includes amounts of $25,929, $29,066, $22,452 and $12,851 of fees for Messrs. Barnett, Einiger, Nash and Simon, respectively, which 

were deferred during 2012 and represented by stock units under the deferral program adopted in June 2005.  
(2) Represents for each director the aggregate grant date fair value of 3,534.956 RSUs, which reflects each director’s total stock awards 

outstanding as of December 31, 2012. The grant date fair value of these RSUs is $12.73 per share, calculated in accordance with ASC 718 
by using the closing price of the common stock on July 24, 2012, the date of grant.  

(3) Effective February 13, 2012, Milton H. Dresner, Kenneth T. Rosen and Beth A. Stewart resigned as members of the Board of Directors.  
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former nor current members of the Compensation Committee has been an executive officer or employee of AV Homes, and none were party to 
any related person transaction with AV Homes that would require disclosure in this Form 10-K/A.  

   

Principal Stockholders  

The following table sets forth, as of April 1, 2013, unless noted otherwise, information with respect to each person or entity known by the 
Board of Directors to be the beneficial owner of more than 5% of the outstanding common stock. Except as otherwise indicated, all shares are 
owned directly.  
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND  MANAGEMENT AND RELATED 
STOCKHOLDER MATTERS 

Name of Beneficial Owner    Address of Beneficial Owner     

Amount  
and  

Nature of  
Beneficial  
Ownership     

Percent 
 

of  
Class   

ODAV LLC     One Rockefeller Plaza      2,107,763 (1)(2)      16.4 %  
   20th Floor      

   New York, NY 10020      

First Manhattan Co.     437 Madison Avenue      1,176,793 (3)      9.2 %  
   New York, NY 10022      

Brookfield Investment Management Inc.     Brookfield Place      1,022,513 (4)      8.0 %  
   250 Vesey Street      

   New York, NY 10281      

JEN Partners, LLC     551 Madison Avenue      1,002,279 (5)      7.8 %  
   New York, NY 10022      

Whitebox Advisors, LLC     3033 Excelsior Blvd.      911,511 (6)      6.7 %  
   Suite 300      

   Minneapolis, MN 55416      

Dimensional Fund Advisors LP     Palisades West, Building One      817,446 (7)      6.4 %  
   6300 Bee Cave Road      

   Austin, TX 78746      
  
(1) Does not include shares owned by Joshua Nash, who is Chairman of the Board of Directors of AV Homes and is the sole member of 

Joshua Nash II LLC, the managing member of ODAV LLC, a Delaware limited liability company (“ODAV”), formed in September 2003 
to hold the common stock owned by Odyssey Partners, L.P. Joshua Nash has the sole power to vote and dispose of the shares of common 
stock beneficially owned by ODAV and, accordingly, may be deemed to own beneficially the common stock owned by ODAV. Joshua 
Nash has expressly disclaimed any such beneficial ownership (within the meaning of Exchange Act Rule 13d-3(d)(1)), which exceeds the 
proportionate interest in the common stock that he may be deemed to own as a member of ODAV. AV Homes has been advised that no 
other person exercises (or may be deemed to exercise) any voting or investment control over the common stock owned by ODAV. Joshua 
Nash’s ownership of common stock is indicated in the table included in “Security Ownership of Directors and Management”  below.  

(2) By virtue of its present common stock ownership, ODAV may be deemed to be a “control” person of AV Homes within the meaning of 
that term as defined in Rule 12b-2 under the Securities Exchange Act of 1934, as amended.  

(3) Based upon information set forth in Amendment No. 5 to Schedule 13G, filed on February 15, 2013, First Manhattan Co. (“FMC”) (a 
registered investment adviser) is deemed to beneficially own 1,176,793 shares, of which FMC has sole voting and dispositive power with 
respect to 70,395 shares, shared voting power with respect to 1,015,068 shares, and shared dispositive power with respect to 1,106,344 
shares.  
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Security Ownership of Directors and Management  

The following table sets forth, as of April 1, 2013, information with respect to the outstanding shares of common stock owned beneficially 
by each current director, each of the Named Executive Officers identified herein under the caption “Summary Compensation Table,” and all 
current directors and executive officers of AV Homes as a group. Except as otherwise indicated, all shares are owned directly.  
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(4) Based upon information set forth in Schedule 13G, filed February 14, 2013, Brookfield Investment Management Inc. (“Brookfield”) (a 
registered investment advisor) is deemed to beneficially own 1,022,513 shares, of which Brookfield has sole voting power with respect to 
492,731 shares and sole dispositive power with respect to 1,022,513 shares.  

(5) Based upon Schedule 13D, filed on November 4, 2010, and certain supplemental information available to AV Homes, JEN Partners, LLC 
(“JEN”), a Delaware limited liability company, and Reuben S. Leibowitz, a member of the Board of Directors of AV Homes, and the sole 
managing member of JEN, are deemed to beneficially own 601,368 shares and 400,911 shares, respectively, of restricted common stock of 
AV Homes held by JEN I, L.P. (“JEN I”), a Delaware limited partnership, and JEN Residential LP (“JEN Residential”), a Delaware 
limited partnership. JEN is the general partner and Mr. Leibowitz is a limited partner of JEN I and JEN Residential. Shares held by JEN I 
and JEN Residential were issued upon the acquisition by API of a portfolio of real estate assets in Arizona and Florida from entities 
affiliated with JEN (the “JEN Transaction”). JEN I, JEN and Mr. Leibowitz may be deemed to share voting and dispositive power over the 
shares held by JEN I; and JEN Residential, JEN and Mr. Leibowitz may be deemed to share voting and dispositive power over the shares 
held by JEN Residential. For further information regarding the JEN Transaction, see Part III, Item 13 - Certain Relationships and 
Related Transactions, and Director Independence.  

(6) Based upon information set forth in Schedule 13G, filed February 13, 2013, Whitebox Advisors, LLC (“Whitebox”) (a registered 
investment advisor) is deemed to beneficially own 911,511 shares by virtue of its service as investment advisor to certain entities affiliated 
with Whitebox, none of which, to Whitebox’s knowledge, holds 5% or more of our common stock. Of the 911,511 share beneficially 
owned, 867,221 shares are issuable upon conversion of convertible notes held by Whitebox. Whitebox has shared voting and dispositive 
power with respect to such 911,511 shares.  

(7) Based upon information set forth in Amendment No. 5 to Schedule 13G, filed on February 11, 2013, Dimensional Fund Advisors LP 
(“DFA”) ( a registered investment advisor) is deemed to beneficially own 817,446 shares by virtue of its service as investment advisor to 
four investment companies and investment manager to certain other commingled group trusts and separate accounts, none of which, to 
DFA’s knowledge, holds 5% or more of our common stock. DFA has sole voting power with respect to 801,423 shares and sole dispositive 
power with respect to 817,446 shares and disclaims beneficial ownership of such shares.  
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Securities Authorized For Issuance Under Equity Compensation Plans  

The following table summarizes information about the options, warrants and rights and other equity compensation under AV Homes’
equity plans on December 31, 2012.  
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Name or Group    

Shares  
Owned  
Directly  

and  
Indirectly  

(1)      

Options  
Exercisable 

 
and  

RSUs and  
Stock Units 

 
Convertible 

 
within 60  
Days (2)      

Total  
Beneficial  
Ownership     

Percent  of 
Class(3)   

Allen J. Anderson       0         0         0 (4)      *    
Paul D. Barnett       8,055         8,493         16,548        *    
Roger W. Einiger       16,315         10,553         26,868        *    
Reuben S. Leibowitz       1,003,174         0         1,003,174 (5)      7.8 %  
Joshua L. Nash       2,158,978         8,501         2,167,479 (6)      16.9 %  
Joel M. Simon       3,715         4,640         8,355 (7)      *    
Roger A. Cregg       19,959         0         19,959        *    
Tina M. Johnston       22,970         0         22,970        *    
Dave M. Gomez       8,982         0         8,982        *    
Joseph Carl Mulac, III       56,287         0         56,287        *    
Patricia K. Fletcher       0         0         0        *    
All current directors and executive officers as a group (consisting of 

10 persons)       3,298,435         32,187         3,387,727        26.4 %  
  
* Represents less than one percent.  
(1) The information as to securities owned by directors and executive officers was furnished to AV Homes by such directors and executive 

officers.  
(2) Includes stock units representing deferred directors’ fees, which stock units become issuable as shares of common stock at the earlier of a 

date designated by the individual director or the date of the individual’s separation from service as a director. See “Director 
Compensation.”   

(3) Calculated pursuant to Rule 13d-3(d) of the Exchange Act. Under Rule 13d-3(d), shares not outstanding that are subject to options, 
warrants, rights or conversion privileges exercisable within 60 days are deemed outstanding for the purpose of calculating the number and 
percentage of shares owned by such person, but are not deemed outstanding for the purpose of calculating the percentage owned by each 
other person listed. On April 1, 2013, there were 12,824,153 shares of common stock outstanding.  

(4) Mr. Anderson has an indirect, contingent net profits interest in shares issued to JEN I, L.P. and JEN Residential, LP, the amount of which 
is currently indeterminable. See “Certain Relationships and Related Transactions.”   

(5) Mr. Leibowitz is the sole managing member of JEN Partners, LLC (“JEN”). JEN and Mr. Leibowitz are deemed to beneficially own 
601,368 shares and 400,911 shares, respectively, of restricted common stock of AV Homes held by JEN I, L.P. and JEN Residential, LP. 
See Note (5) to the preceding table included in “Principal Stockholders.”   

(6) Mr. Nash is the sole member of Joshua Nash II LLC, the managing member of ODAV and, therefore, may be deemed to own beneficially 
the shares of common stock owned by ODAV. See Notes (1) and (2) to the preceding table included in “Principal Stockholders.”   

(7) Shares owned directly by Mr. Simon are held in a margin account and may become pledged as security for the account, but no loan is or 
has been outstanding under the account.  
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Related Person Transaction Policy  

To supplement the broader provisions of AV Homes’ Code of Business Conduct and Ethics, the Board of Directors has adopted a policy 
and procedures for review and approval or ratification by the Audit Committee of transactions in which the Company participates and a “related 
person” has a material direct or indirect interest. A “related person” means: each director and executive officer of the Company; any director 
nominee; any greater than five percent stockholder; any immediate family member of any of the foregoing; and any company or another entity 
that employs or is controlled by any of them, or in which any of them have a material ownership or financial interest.  

Generally under the policy, any director, executive officer or nominee who intends to enter into a related person transaction, and any 
employee of the Company who intends to cause the Company to enter into a related person transaction, is required to disclose all material facts 
regarding the proposed transaction to the Audit Committee.  

The transaction will be reviewed by the Audit Committee and, in its discretion, approved or ratified. In connection with approving or 
ratifying a transaction, the Audit Committee considers, in light of the relevant facts and circumstances, whether or not the transaction is in, or not 
inconsistent with, the best interests of the Company. Thus, it may consider many factors, such as the relationship of the related person with the 
Company, the materiality or significance of the transaction to the Company and the related person, the business purpose and reasonableness of 
the transaction, whether the transaction is comparable to a transaction that could be available to the Company on an arm’s-length basis, and the 
impact of the transaction on the Company’s business and operations. The related person transaction policy is available on AV Homes’ website at 
www.avhomesinc.com .  

Certain Relationships and Related Transactions  

In October 2010, AV Homes and its wholly owned subsidiary API, as purchaser, entered into agreements whereby API acquired a portfolio 
of real estate assets in Arizona and Florida from entities affiliated with JEN Partners, LLC (“JEN”), a Delaware limited liability company (the 
“JEN Transaction”). The purchase price approximated $33,600,000 in cash, including approximately $3,600,000 reimbursement of development, 
construction and operating expenditures from August 1, 2010 to the date of closing, October 25, 2010; $20,000,000 in restricted shares of 
AV Homes’ common stock (1,050,572 shares); and $12,000,000 of notes divided equally into two $6,000,000 notes, one with a one-year 
maturity and the other with a two-year maturity (the “JEN Notes”). The purchase price may also include the issuance of up to an 
additional 420,168 shares of common stock, depending upon the achievement by December 31, 2014 of certain agreed upon metrics related to 
CantaMia, the acquired active adult community located in Goodyear, Arizona. In the JEN Transaction, 630,343 restricted shares of AV Homes’
common stock were issued to JEN I, L.P. (“JEN I”), a Delaware limited partnership, and 420,229 restricted shares were issued to JEN 
Residential LP (“JEN Residential”), a Delaware limited partnership, all of which shares were subject to a two-year lock up agreement that 
expired in October 2012. AV Homes and JEN are also parties to a registration rights agreement dated October 25, 2010, pursuant to which AV 
Homes granted  
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Plan Category    

Number of  
securities to be 

 
issued upon  
exercise of  

outstanding  
options,  

warrants and  
rights  

(a)     

Weighted-  
average  

exercise price 
of outstanding 

 
options,  

warrants and 
rights  

(b)     

Number of  
securities  
remaining  

available for  
future issuance 
under equity  
compensation  

plans (excluding 
 

securities  
reflected in  
column (a))  

(c)   

Equity compensation plans approved by security 
holders       371,024 (1)    $ 25.00 (2)      759,881 (3)  

Equity compensation plans not approved by 
security holders       —          —          —      

Total       371,024 (1)    $ 25.00 (2)      759,881 (3)  
  
(1) Represents 110,000 options, 230,095 performance-conditioned RSUs, and 30,029 stock units.  
(2) Applicable only to options. Not applicable to RSUs or stock units.  
(3) Other than securities to be issued upon the exercise of the outstanding options and rights, as shown in column (a), 759,881 securities 

remain available for issuance under the Incentive Plan.  

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE 
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certain registration rights with respect to the AV Homes shares held by JEN. Effective April 5, 2013, AV Homes and JEN amended the 
registration rights agreement to delay the commencement date of JEN’s registration rights to the earlier of April 5, 2014 or the date that is 180 
days after the effective date of the first registration statement filed by AV Homes with the SEC on or after the effective date of the amendment. 
This amendment was approved by the Audit Committee pursuant to the related person transaction policy described above.  

In connection with the JEN Transaction, on October 25, 2010, two members of JEN, Reuben S. Leibowitz and Allen J. Anderson, were 
elected to AV Homes’ Board. Mr. Leibowitz is sole managing member of JEN. JEN is the general partner and Mr. Leibowitz is a limited partner 
of JEN I and JEN Residential. Mr. Anderson is a managing director of JEN.  

Joshua L. Nash, the Chairman of the Board of Directors of AV Homes, and Paul D. Barnett, a member of AV Homes’ Board of Directors, 
in the aggregate own a 1.5% indirect limited partnership interest in the JEN affiliates from which API acquired assets. Neither Mr. Nash nor 
Mr. Barnett voted on the JEN Transaction.  

On October 25, 2011 and December 1, 2011, the JEN Notes were paid in full before their maturity.  

In May 2012, a subsidiary of AV Homes formed a joint venture, EM 646 LLC, an Arizona limited liability company (the “Eastmark 
JV”). AV Homes indirectly owns approximately 59% of the Eastmark JV and JEN Arizona 4 LLC, an Arizona limited liability company 
managed by JEN (“JEN-AZ”), owns approximately 41%. In September 2012, the Eastmark JV assumed the obligations of TerraWest 
Communities LLC, another affiliate of JEN, to purchase approximately 527 acres of land within the Eastmark development in Mesa, Arizona for 
approximately $32.3 million. The LLC agreement allocates approximately 310 acres to the AV Homes subsidiary and approximately 217 acres 
to JEN-AZ and contemplates that the parcels will be transferred to the respective parties, targeted to occur by January 31, 2014 with a January 
31, 2015 deadline for such transfer. The parties are expected to share in approximately $2.9 million of other expenses through the Eastmark JV 
and to enter into a joint development agreement pursuant to which they will share approximately $7.4 million of costs to improve the properties. 
A separate distribution agreement would be entered into between each party and the joint venture in connection with any eventual transfer of the 
two properties to the respective parties. The LLC Agreement also restricts each member and their affiliates, including AV Homes, from 
purchasing an interest or otherwise being involved in real property within one mile of the Eastmark property, subject to certain exceptions.  

Director Independence  

The Board of Directors has determined that all members of the Board of Directors during Fiscal 2012 and all current members of the Board 
of Directors meet the qualification standards set forth in AV Homes’ Corporate Governance Guidelines and Principles and meet the 
independence criteria under the rules and regulations of Nasdaq, except for Allen J. Anderson, Roger A. Cregg and Reuben S. Leibowitz. In 
making such determination, the Board of Directors considered relevant facts regarding such directors, in particular that each director determined 
to be independent does not have a material relationship with AV Homes, either directly (other than as a director and/or stockholder) or as a 
stockholder, director, officer, partner or affiliate of an organization that has a relationship with AV Homes. The Board of Directors has further 
determined that all current members of the Audit Committee meet the more stringent independence requirements of the SEC and Nasdaq for 
Audit Committee membership.  

   

The following table sets forth the approximate amount of fees paid, or estimated to be paid, to Ernst & Young LLP for professional 
services during the fiscal years ended December 31, 2012 and 2011:  
   

The Audit Committee adopted a policy requiring the preapproval of audit and non-audit services provided by the principal independent 
accountants. The Audit Committee approved all audit and non-audit services provided by Ernst & Young LLP during the 2012 and 2011 fiscal 
years pursuant to this policy.  
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ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES 

     Fiscal 2012      Fiscal 2011   
Audit fees (a)     $ 813,609       $ 1,033,401    
Audit related fees (b)       —           —      
Tax fees (c)       106,065         63,593    
All other fees (d)       2,790         1,995    

                      

   $ 922,464       $ 1,098,989    
  
(a) Audit fees principally relate to the audit of the annual financial statements for AV Homes and its consolidated subsidiaries and review of 

quarterly financial statements and services related to the audit of internal controls over financial reporting as required by the Sarbanes-
Oxley Act of 2002.  

(b) Audit-related fees principally consist of fees paid for services that are reasonably related to the performance of the audit or review of AV 
Homes’ consolidated financial statements and are not reported under “Audit fees.” These services include special projects and attest 
services that are not required by statute or regulation.  

(c) Tax fees principally consist of tax compliance/preparation and other tax services, including the review of the consolidated tax return, 
notwithstanding when fees were billed or when the services were rendered. The increase in tax fees for Fiscal 2012 relates primarily to 
increased fees related to Ernst & Young’s preparation of AV Homes’  federal and state income tax returns.  

(d) No other fees were incurred during Fiscal 2012 and 2011.  
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PART IV  
   

(a)(3) Exhibits:  
   

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES 

3.1 
   

* 
   

Certificate of Incorporation, as amended and restated May 28, 1998 (filed as Exhibit 3(a) to Form 10-Q for the quarter ended 
June 30, 1998 (File No. 0-7616), and incorporated herein by reference).  

3.2 
   

* 
   

Certificate of Amendment of Restated Certificate of Incorporation, dated May 26, 2000 (filed as Exhibit 3(a) to Form 10-Q for 
the quarter ended June 30, 2000 (File No. 0-7616), and incorporated herein by reference).  

3.3 

   

* 

   

Certificate of Ownership and Merger Merging AV Homes, Inc., a Delaware corporation, with and into Avatar Holdings Inc., a 
Delaware Corporation (filed as Exhibit 3.1 to Form 8-K dated February 15, 2012 (File No. 001-07395), and incorporated herein 
by reference).  

3.4 
   

* 
   

Amended and Restated By-laws as of February 15, 2012 (filed as Exhibit 3.2 to Form 8-K dated February 15, 2012 (File No. 
001-07395), and incorporated herein by reference).  

4.1 

   

* 

   

Indenture, dated March 30, 2004, between Avatar Holdings Inc. and JPMorgan Chase Bank, in respect of 4.50% Convertible 
Senior Notes due 2024 (filed as Exhibit 4.1 to Form 10-Q for the quarter ended March 31, 2004 (File No. 0-7616), and 
incorporated herein by reference).  

4.2 
   

* 
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101.PRE    †   XBRL Taxonomy Extension Presentation Linkbase.**  
  
* These exhibits are incorporated by reference and are on file with the Securities and Exchange Commission.  
** Pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a registration statement or  
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prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, are deemed not filed for purposes of Section 18 of the Securities 
Act of 1934 and otherwise are not subject liability under those sections.  

1 Management contract or compensatory plan or arrangement.  
† Previously filed with the Form 10-K for the year ended December 31, 2012 filed with the SEC on March 15, 2013.  
†† Previously furnished with the Form 10-K for the year ended December 31, 2012 filed with the SEC on March 15, 2012.  
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be 
signed on its behalf by the undersigned, thereunto duly authorized.  
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    AV HOMES, INC. 

Dated:     April 16, 2013                 By:   /s/ Roger A. Cregg          
      Roger A. Cregg, Director, President, and 
      Chief Executive Officer (Principal Executive Officer) 
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AGREEMENT FOR DEVELOPMENT OF POINCIANA PARKWAY  

THIS AGREEMENT FOR DEVELOPMENT OF POINCIANA PARKWAY  (this “Development Agreement”) is made and entered 
into as of October 15, 2012 by and between Osceola County, a charter county and political subdivision of the State of Florida (“Osceola 
County”), Polk County, a charter county and political subdivision of the State of Florida (“Polk County”), Avatar Properties Inc., a Florida 
corporation (“Avatar”) and the Osceola County Expressway Authority, a body politic and corporate created by Part V, chapter 348, Florida 
Statutes (the “Expressway Authority”).  

W I T N E S S E T H:  

WHEREAS, the parties to this Development Agreement acknowledge and agree that Poinciana Parkway, a controlled access arterial 
roadway extending from the current intersection of U.S. 17-92 and County Road 54 in Polk County to Cypress Parkway (CR 580), would be an 
important element in the traffic circulation systems of Osceola County and Polk County; and  

WHEREAS, Poinciana Parkway has been adopted as part of the Osceola County Comprehensive Plan, Polk County Comprehensive Plan, 
Orlando Metropolitan Planning Organization Long Range Transportation Plan, and the Lakeland/Winter Haven Urbanized Area Metropolitan 
Planning Organization 2010 Long Range Transportation Study Cost Feasible Element; and  

WHEREAS, Poinciana Parkway, formerly named the “Parker Highway Project,” was identified by the Polk County Transportation 
Planning Organization (TPO) in its 2025 Long Range Transportation Plan as a proposed new two-lane arterial public road project which would 
be built by means of a public/private partnership and with private funding; and  

WHEREAS, in reliance on this proposed collector public road project connecting Polk County and Osceola County, Polk County has 
included traffic projections for this road in its long range transportation planning for the northeast section of Polk County and has undertaken and 
completed construction of capacity improvements to CR54 (Ronald Reagan Parkway) to accommodate traffic from Poinciana Parkway; and  

WHEREAS, Poinciana Parkway will create an additional hurricane evacuation route and increase access for public safety and emergency 
vehicles and enhance the overall development potential of property located not only along the Poinciana Parkway corridor, but throughout 
Osceola County and Polk County, thus increasing the ad valorem tax base and benefiting the citizens of Osceola County and Polk County; and  

WHEREAS, Poinciana Parkway will ease the flow of vehicular traffic within Osceola County and Polk County and provide more direct 
access from Poinciana to U.S. 17-92 than is currently available and will provide a more convenient and quicker access to Interstate 4 and the 
Western Beltway, thereby providing the citizens of Osceola County and Polk County (particularly the residents of Poinciana), tourists and other 
temporary visitors to Osceola County and Polk County a direct connection to the Orlando-area beltway; and  
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WHEREAS, construction of Poinciana Parkway as a collector road connecting Polk County and Osceola County will provide employment 
opportunities, promote development and have a significant positive effect on the general economy of Osceola County and Polk County and will 
serve a valid public purpose of Osceola County and Polk County; and  

WHEREAS, Avatar and Osceola County have previously entered into a Transportation Concurrency Agreement, dated December 15, 
2006, which has been amended by an Amendment to Transportation Concurrency Agreement dated as of July 25, 2008, a Second Amendment to 
Transportation Concurrency Agreement dated as of December 20, 2010, and an Extension Agreement, dated as of February 6, 2012 
(collectively, the “Concurrency Agreement”); and  

WHEREAS, the Concurrency Agreement, among other things, requires Avatar to finance the acquisition, development and construction of 
Poinciana Parkway and begin actual construction not later than February 14, 2013 and requires that Poinciana Parkway be substantially complete 
and open to traffic not later than May 7, 2015; and  

WHEREAS, the Concurrency Agreement further provides that if Avatar fails to comply with the terms and conditions set forth therein 
(including the timely construction of Poinciana Parkway), the Concurrency Agreement becomes null and void and all aspects of the Vested 
Property (as defined in the Concurrency Agreement) shall be subject to all transportation concurrency requirements then in effect; and  

WHEREAS, simultaneously with the Concurrency Agreement, Avatar and Osceola County entered into a Property Acquisition 
Agreement, dated December 15, 2006 (the “Acquisition Agreement”), pursuant to which Osceola County agreed to exercise its power of eminent 
domain for the acquisition of certain property required for the construction of Poinciana Parkway; and  

WHEREAS, simultaneously with the Concurrency Agreement and Acquisition Agreement, Avatar and Osceola County entered into a 
Poinciana Parkway Regulatory Agreement, which has been amended and restated in its entirety by the First Amended and Restated Poinciana 
Parkway Regulatory Agreement dated as of July 25, 2008, the First Amendment to First Amended and Restated Poinciana Parkway Regulatory 
Agreement dated as of December 20, 2010, and an Extension Agreement, dated as of February 6, 2012 (collectively, the “Osceola Regulatory 
Agreement”); and  

WHEREAS, the Osceola Regulatory Agreement, among other things, requires Avatar and its permitted assignees to design, construct and 
operate Poinciana Parkway as a private toll road, grants Avatar the right to establish tolls within certain specified limits; and  

WHEREAS, Avatar and Polk County have previously entered into a Poinciana Parkway Regulatory Agreement (Polk County), dated 
December 20, 2006, which has been amended and restated in its entirety by the First Amended and Restated Poinciana Parkway Regulatory 
Agreement (Polk County), dated as of August 6, 2008, the First Amendment to First Amended and Restated Poinciana Parkway Regulatory 
Agreement (Polk County), dated as of October 20, 2010 (collectively, the “Polk Regulatory Agreement”) for the purpose of providing for a 
public/private partnership for the ultimate construction of a continuous collector road beginning  
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at the existing intersection of CR54 and US 17/92 in Polk County and terminating in Osceola County at the intersection of Marigold Avenue and 
Cypress Parkway; and  

WHEREAS, Avatar has made an extensive, but to date unsuccessful, effort to finance the construction of Poinciana Parkway as a private 
toll road; and  

WHEREAS, on July 1, 2010, the Florida Legislature created the Osceola County Expressway Authority by enactment of CS/CS/CS/HB-
1271, codified as Part V, Chapter 348, Florida Statutes; and  

WHEREAS, Osceola County, Polk County and Avatar desire to restructure their contractual relationships to accommodate construction 
and operation of Poinciana Parkway as a continuous collector road beginning in Polk County and terminating in Osceola County in accordance 
with the terms of this Development Agreement; and  

WHEREAS, the funding, construction, operation and maintenance of Poinciana Parkway by Osceola County, Polk County and the 
Expressway Authority in accordance with the terms of this Development Agreement will enhance the development potential of nearby property 
owned by Avatar and, together with other considerations set forth in this Development Agreement, is adequate consideration for the Avatar’s 
agreement to transfer and convey the plans, permits and right-of-way necessary for the construction of Poinciana Parkway, as required by Article 
III hereof;  

NOW THEREFORE , in consideration of the mutual promises, covenants and agreements contained herein and other valuable 
consideration, receipt of which is hereby acknowledged, the parties mutually undertake, promise and agree for themselves, their successors and 
assigns as follows:  
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ARTICLE I  
DEFINITIONS AND INTERPRETATION  

SECTION 1.01. RECITALS. The parties agree that the recitals are true and correct and by this reference incorporated and made a part of 
this Development Agreement.  

SECTION 1.02. DEFINITIONS. As used in this Development Agreement, the following terms shall have the following meanings unless 
the context hereof otherwise requires:  

“Acquisition Agreement” means the Property Acquisition Agreement, dated December 15, 2006, between Avatar and Osceola County.  

“Additional Bonds” means any series of bonds, notes or other obligations issued by Osceola County or the Expressway Authority on a 
parity with the Series 2013 Bonds.  

“Avatar” means Avatar Properties Inc., a Florida corporation.  

“Avatar Construction Plans” means the Poinciana Parkway plans, specifications and other engineering documents prepared by the 
Avatar Engineers to plan or design portions of Poinciana Parkway, all of which are listed in Appendix C attached hereto and made a part hereof.  

“Avatar Engineers” means those engineers, firms and consultants listed in Appendix A, attached hereto and made a part hereof, engaged 
by Avatar to prepare the Avatar Construction Plans.  

“Avatar Investment” means $48,000,000, which represents the approximate amount represented by Avatar as heretofore expended by 
Avatar to design and finance the construction of Poinciana Parkway.  

“Avatar Reserved Rights” means the rights and privileges set forth in subsections (D) and (E) of Section 3.04 hereof.  

“Bridge Segment” means the approximately 4.15 mile controlled access segment of Poinciana Parkway between from East Bourne Road 
and the Osceola/Polk County line, as more particularly depicted on Appendix B attached hereto and made a part hereof.  

“Concurrency Agreement” means the Transportation Concurrency Agreement dated December 15, 2006 between Osceola County and 
Avatar, as amended by that certain Amendment to Transportation Concurrency Agreement dated July 25, 2008, that certain Second Amendment 
to Transportation Concurrency Agreement dated December 20, 2010, an Extension Agreement, dated as of February 6, 2012, and the Judge 
Farms Acquisition Agreement.  

“Concurrency Right-of-Way” means additional right-of-way for (A) Marigold Avenue from Cypress Parkway to Eastbourne Road – 2 
lanes to 4 lanes, (B) Koa Street from Marigold Avenue to Doverplum Avenue – 2 lanes to 4 lanes, (C) Doverplum Avenue from Old Pleasant 
Hill Extension to Koa Street – 2 lanes to 4 lanes, (D) Poinciana Boulevard from Pleasant Hill Road to Reaves Road – 2 lanes to 4 lanes, 
(E) Bayberry Avenue from Walnut Street to Old  
   

4  



Pleasant Hill Extension – 4 lanes, (F) Old Pleasant Hill Extension from Bayberry Avenue to Cypress Parkway – 4 lanes, and Southport 
Connector – 4 lanes, as depicted in Appendix K attached hereto and made a part hereof.  

“Construction Manager” means the “construction management entity” (as defined in Section 255.32(4), Florida Statutes) as may be 
selected by the Expressway Authority in accordance with its adopted policies and procedures.  

“Construction Management Agreement” means any agreement entered into pursuant to Section 4.02(C) hereof between the Expressway 
Authority and the Construction Manager.  

“Construction Plans” means the Avatar Construction Plans, as modified pursuant to Section 4.02 hereof.  

“Design-Build Agreement” means any agreement entered into pursuant to Section 4.02(C) hereof between the Expressway Authority and 
the Design-Builder.  

“Design-Builder” means the “design-build firm” (as defined in section 287.055(2)(h), Florida Statutes) as may be selected by the 
Expressway Authority in accordance with its adopted policies and procedures.  

“Design Criteria” means the criteria for Poinciana Parkway design and engineering, as set forth in Appendix F attached hereto and made 
a part hereof.  

“Design Plan Stage” means the thirty percent, sixty percent, ninety percent and one hundred percent design completion stage.  

“Development Agreement” means this Agreement for Development of Poinciana Parkway, including any amendments and supplements 
hereto executed and delivered in accordance with the terms hereof.  

“Effective Date” means the date shown in the first paragraph of this Development Agreement.  

“Expressway Authority” means the Osceola County Expressway Authority, a body politic and corporate created by Part V, Chapter 348, 
Florida Statutes.  

“Expressway Representative” means the chair of the Expressway Authority’s governing board and such person’s designees, as 
designated in writing to Osceola County and Polk County, and when used in reference to any act or document, also means any other person 
authorized by resolution of the Expressway Authority’s governing body to perform such act or sign such document.  

“Expressway Revenue Bonds” means the Series 2013 Bonds and any Additional Bonds issued by Osceola County.  

“Expressway System” means the Bridge Segment, the Southwest Segment, the Rhododendron Extension, the “Southport Connector 
Expressway,” the “Northeast Connector  
   

5  



Expressway,” and the “Poinciana Parkway Connector,” either as depicted in the Expressway Authority’s 2040 Master Plan or as more 
particularly depicted on Appendix B attached hereto and made a part hereof.  

“FDOT” means the Florida Department of Transportation.  

“Fiscal Year” means that period commencing October 1 of each year and continuing through the next succeeding September 30, or such 
other period as may be prescribed by law as the fiscal year for Osceola County, Polk County and the Expressway Authority.  

“Force Majeure” means acts or events which reasonably relate to the performance of a term or condition hereof, including, without 
limitation, any major event of nature, floods, unintended fires, hurricanes, accidents, strikes, labor shortages, major breakdowns of essential 
equipment, acts of war or terrorism, actions of government other than the actions of the parties hereto, foreseen or unforeseen, or similar events 
or causes, which are beyond the reasonable control of a party hereto and without the fault or negligence of a party hereto and adversely affect the 
practicability of constructing Poinciana Parkway. The term “Force Majeure” shall include delays resulting from third-party intervention and/or 
appeals in the issuance of Permit modifications.  

“General Reserve Fund” means the “Osceola County, Florida Expressway General Reserve Fund” created pursuant to the Trust 
Agreement.  

“Initial Project Account” means “Initial Project Account” of the “Osceola County, Florida Expressway Project Fund” created pursuant to 
the Trust Agreement.  

“Judge Farms Acquisition Agreement” means the Real Property Purchase Agreement between Osceola County and Avatar, executed by 
Avatar on June 29, 2012 and approved by Osceola County’s Board of Commissioners on July 16, 2012.  

“Lease-Purchase Agreement” means the Lease-Purchase Agreement between Osceola County and the Expressway Authority described 
in Section 4.01 hereof.  

“Letters of Credit” means Letters of Credit No. 63660367, dated April 11, 2012, and No. 63660368, dated March 29, 2012, issued by 
Citibank, N.A. in favor of Osceola County and Polk County, respectively.  

“Non-Ad Valorem Funds” means all revenues of Osceola County or Polk County derived from any source whatsoever other than ad 
valorem taxation on real or personal property, which are legally available to make the payments required herein, but only after provision has 
been made by the Osceola County or Polk County for the payment of all essential or legally mandated services.  

“Northwest Segment” means the approximately 1.34 mile segment of Poinciana Parkway following the existing alignment of Kinney 
Harmon Road between the Osceola/Polk County line on the east and the CR 54/U.S. 17-92 intersection on the west in Polk County, designed to 
provide a continuous and perpetual collector road connecting Polk County and Osceola , as more particularly depicted on Appendix B attached 
hereto and made a part hereof.  
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“Northwest Segment Project Cost” means the cost incurred by the Expressway Authority to expand the Northwest Segment.  

“Osceola County” means Osceola County, Florida, a charter county and political subdivision of the State of Florida.  

“Osceola County Expressway Authority Law” means Chapter 348, Part V, Florida Statutes, as amended from time to time.  

“Osceola County’s Representative” means Osceola County’s chief executive officer and such person’s designees, as designated in 
writing to the Expressway Authority, and when used in reference to any act or document, also means any other person authorized by resolution 
of Osceola County’s Board of Commissioners to perform such act or sign such document.  

“Osceola Regulatory Agreement” means the Poinciana Parkway Regulatory Agreement between Osceola County and Avatar dated 
December 15, 2006, as amended and restated in its entirety by that certain First Amended and Restated Poinciana Parkway Regulatory 
Agreement dated July 25, 2008, the First Amendment to First Amended and Restated Poinciana Parkway Regulatory Agreement dated 
December 20, 2010, an Extension Agreement, dated as of February 6, 2012, and the Judge Farms Acquisition Agreement.  

“Parkway Completion Bonds” means the Additional Bonds, if any, issued by Osceola County pursuant to Section 5.06 hereof to 
complete the initial construction of Poinciana Parkway.  

“Permit-Ready Design-Build Construction Documents” means construction documents delivered to the Expressway Authority by the 
Design-Builder to begin construction of any component of Poinciana Parkway or for submission to a regulatory agency for modification of a 
Permit.  

“Permits” means those permits and approvals listed on Appendix E attached hereto and made a part hereof.  

“Poinciana Parkway” means an approximately 9.66 mile controlled access collector road which will perpetually connect Polk County 
with Osceola County, beginning at the existing intersection of County Road 54 and US 17-92 in Polk County, Florida and terminating in Osceola 
County, Florida at Cypress Parkway (CR 580), including the Northwest Segment, the Bridge Segment, the Rhododendron Extension and the 
Southeast Segment or Southwest Segment, all of which are graphically shown and depicted on Appendix B.  

“Poinciana Parkway Escrow Agreement” means the agreement to be entered into among Osceola County, the Expressway Authority, 
Avatar and a mutually acceptable escrow holder, to hold and deliver the instruments listed in Section 3.05 hereof.  

“Poinciana Parkway Escrow Holder” means the person or entity designated in the Poinciana Parkway Escrow Agreement to hold and 
deliver the documents described in Sections 3.04 hereof.  
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“Poinciana Parkway Funding Agreement” means the agreement pursuant to which Osceola County agrees to deliver the Series 2013 
Bonds against payment therefore by the purchaser or underwriter thereof, and on which the proceeds of the Series 2013 Bonds become available 
for use by the Expressway Authority for the initial design and construction of Poinciana Parkway.  

“Poinciana Parkway Funding Date” means the date on which the Series 2013 Bonds are delivered pursuant to the Poinciana Parkway 
Funding Agreement and the proceeds of the Series 2013 Bonds become available for use by the Expressway Authority for the initial design and 
construction of Poinciana Parkway.  

“Poinciana Parkway Project Cost” means the cost incurred by the Expressway Authority to acquire, design and construct Poinciana 
Parkway.  

“Polk County” means Polk County, a charter county and political subdivision of the State of Florida.  

“Polk County Funding Date” means the date established in Section 5.02(A) hereof.  

“Polk Regulatory Agreement” means the Poinciana Parkway Regulatory Agreement (Polk County), dated December 20, 2006, which has 
been amended and restated in its entirety by the First Amended and Restated Poinciana Parkway Regulatory Agreement (Polk County), dated as 
of August 6, 2008, the First Amendment to First Amended and Restated Poinciana Parkway Regulatory Agreement (Polk County), dated as of 
October 20, 2010.  

“Preliminary Design-Build Submittal” means the conceptual design submitted by the Design-Builder during the Expressway Authority’s 
selection process.  

“Public Safety Site” means the approximately 9.827 acre parcel of land which is more particularly described as follows: Lots E and F, 
Poinciana Office and Industrial Park VII, according to the Plat thereof, as recorded in Plat Book 61, at Pages 4 and 5, Public Records of Polk 
County, Florida.  

“Reedy Creek Agreement” means the Settlement Agreement between and among Avatar and American Properties Inc. and Reedy Creek 
Mitigation Land Bank, Ltd., American Equities Ltd. No. 7 originally dated April , 2007 and signed by the last of the parties thereto on May 8, 
2007, as amended by the First Amendment to Reedy Creek Settlement Agreement between the parties, dated as of December 8, 2010.  

“Revenues” means all receipts, revenues, income, proceeds and money received in any period by or for Osceola County or the 
Expressway Authority in respect of the Expressway System, as more particularly described in the Trust Agreement.  

“Rhododendron Extension” means a new limited access roadway extending the Southwest Segment Corridor northward, as depicted in 
Appendix B attached hereto and made a part hereof.  
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“Rhododendron Extension Corridor” means the 300 foot right-of-way extending the Southwest Segment Corridor northward, as 
depicted in Appendix G attached hereto and made a part hereof, and described in Appendix I attached hereto and made a part hereof.  

“Series 2013 Bond Yield” means a discount rate equal to the arbitrage true interest cost which will be computed in compliance with 
Federal Regulations as defined under sections 1.103-13(c), 1.148(b)(5), and 1.148-9T(a), i.e., the discount rate, assuming semi-annual 
compounding, at which aggregate payments of principal and interest on the Series 2013 Bonds have a present value equal to the issue price paid 
for the Series 2013 Bonds by the holders thereof; issue price being defined as the principal amount of Series 2013 Bonds, plus any accrued 
interest, less (A) any original issue discount or plus the original issue premium and (B) the cost of any bond insurance premium or liquidity or 
credit enhancement fee paid from the proceeds thereof.  

“Series 2013 Bonds” means the bonds issued by Osceola County pursuant to Section 5.03 hereof.  

“Southeast Segment” means the approximately 4.17 mile segment of Poinciana Parkway following the existing alignment of Marigold 
Avenue from Cypress Parkway to East Bourne Road in Osceola County, as more particularly depicted on Appendix B attached hereto and made 
a part hereof.  

“Southwest Segment” means a new limited access roadway to be constructed generally along the alignment of Rhododendron Avenue in 
Osceola County, the approximate location of which is more particularly depicted in Appendix B attached hereto and made a part hereof.  

“Southwest Segment Corridor” means the planned right-of-way of approximately 150 feet, adjacent and to the west of the platted 
corridor, owned and to be contributed by Avatar pursuant to Section 3.04 hereof, as depicted in Appendix G attached hereto and made a part 
hereof and described in Appendix H attached hereto and made a part hereof.  

“Southwest Segment Escrow Agreement” means the agreement to hold and deliver documents conveying the portion of the Southwest 
Segment Reservation Area that will be utilized for construction of the Southwest Segment, as shown on the Permit-Ready Design-Build 
Construction Documents, as described in Section 4.02(D)(1)(b) hereof, or construction plans at the final Design Plan Stage, as described in 
Section 4.02(D)(2)(d) hereof. If the Southwest Segment is to be constructed from proceeds of the Series 2013 Bonds, the “Southwest Segment 
Escrow Agreement” shall mean the “Poinciana Parkway Escrow Agreement.”  

“Southwest Segment Escrow Holder” means the person or entity designated in the Southwest Segment Escrow Agreement to hold and 
deliver the documents described in Section 3.8 hereof. If the Southwest Segment is to be constructed from proceeds of the Series 2013 Bonds, 
the “Southwest Segment Escrow Holder” shall mean the “Poinciana Parkway Escrow Holder.”  

“Southwest Segment Funding Agreement” means the agreement pursuant to which Osceola County agrees to deliver Additional Bonds 
against payment therefore by the purchaser or underwriter thereof, and on which the proceeds of such Additional Bonds become available for 
use by the Expressway Authority for design and construction of Southwest Segment. If the  
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Southwest Segment is to be constructed from proceeds of the Series 2013 Bonds, the “Southwest Segment Funding Agreement” shall mean the 
“Poinciana Parkway Funding Agreement.”  

“Southwest Segment Funding Date” means the date on which Additional Bonds are delivered pursuant to the Poinciana Parkway 
Funding Agreement. If the Southwest Segment is to be constructed from proceeds of the Series 2013 Bonds, the “Southwest Segment Funding 
Date” shall mean the “Poinciana Parkway Funding Date.”  

“Southwest Segment Project Cost” means the cost incurred by the Expressway Authority to acquire, design and construct the Southwest 
Segment.  

“Southwest Segment Release Date” means the date that is ten years from the Poinciana Parkway Funding Date.  

“Southwest Segment Reservation Area” means the property depicted in Appendix G attached hereto and made a part hereof and 
described in Appendix J attached hereto and made a part hereof.  

“Southwest Segment Reservation Area Restrictions” means the restrictions set forth in subsections (A) and (B) of Section 3.06 hereof.  

“State” means the State of Florida.  

“Trust Agreement” means the Trust Agreement securing the Expressway Revenue Bonds, and any supplements and amendments hereto 
permitted thereby.  

“Unfulfilled Obligations” means unfulfilled agreements, conditions, requirements or actions agreed to by Avatar concerning the initial 
design and construction of Poinciana Parkway listed in Appendix L.  

“Vested Property” means the property depicted in Appendix S.  

SECTION 1.03. INTERPRETATION. Words importing the singular number shall include the plural in each case and vice versa, and 
words importing persons shall include firms and corporations. The terms “herein”, “hereunder”, “hereby”, “hereof”, and any similar terms, shall 
refer to this Development Agreement; the term “heretofore” shall mean before the date this Development Agreement is executed; and the term 
“hereafter” shall mean after the date this Development Agreement is executed. Whenever the word “including” is used herein, it shall be deemed 
to mean “without limitation.” Each recital, covenant, agreement, representation and warranty made by a party herein shall be deemed to have 
been material and to have been relied on by the other parties to this Development Agreement. All parties have participated in the drafting and 
preparation of this Development Agreement, and the provisions hereof shall not be construed for or against any party by reason of authorship.  

SECTION 1.04. SECTION HEADINGS. Any headings preceding the texts of the several Sections of this Development Agreement and 
any table of contents or marginal notes appended to copies hereof, shall be solely for convenience of reference and shall neither constitute a part 
of this Development Agreement nor affect its meaning, construction or effect.  
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ARTICLE II  
REPRESENTATIONS  

SECTION 2.01. REPRESENTATIONS OF OSCEOLA COUNTY. Osceola County makes the following representations as the basis 
for the undertakings on the part of Polk County, Avatar and the Expressway Authority herein contained:  

(A) Osceola County is a charter county and political subdivision of the State of Florida, and has all requisite power and authority to enter 
into the transactions contemplated by this Development Agreement and to carry out its obligations hereunder.  

(B) Osceola County is not in default under any provisions of applicable law material to the performance of its obligations under this 
Development Agreement.  

(C) Osceola County has duly authorized the execution and delivery of this Development Agreement, and assuming the due authorization, 
execution and delivery by the other parties hereto, this Development Agreement constitutes a valid and legally binding obligation of Osceola 
County, enforceable in accordance with its terms, except to the extent that the enforceability thereof may be limited by any applicable 
bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting creditors’ rights generally, or by the exercise of judicial 
discretion in accordance with general principles of equity.  

(D) The authorization, execution and delivery of this Development Agreement, and the compliance by Osceola County with the provisions 
hereof will not conflict with or constitute a material breach of, or default under, any existing law, court or administrative regulation, decree, 
order or any provision of the Constitution or laws of the State of Florida relating to Osceola County or its affairs, or any ordinance, resolution, 
agreement, mortgage, lease or other instrument to which Osceola County is subject or by which it is bound.  

(E) There is no action, suit, proceeding or investigation at law or in equity before or by any court, public board or body pending or, to the 
best knowledge of Osceola County, threatened against or affecting Osceola County, wherein an unfavorable decision, ruling or finding would 
materially adversely affect the transactions contemplated hereby or which, in any way, would materially adversely affect the validity of this 
Development Agreement, or any agreement or instrument to which Osceola County is a party and which is used or contemplated for use in the 
consummation of the transactions contemplated hereby.  

S ECTION 2.02. REPRESENTATIONS OF POLK COUNTY. Polk County makes the following representations as the basis for the 
undertakings on the part of Osceola County, Avatar and the Expressway Authority herein contained:  

(A) Polk County is duly organized and validly existing as a charter county and political subdivision of the State.  

(B) Polk County has full power and authority to enter into the transactions contemplated by this Development Agreement and to carry out 
its obligations hereunder.  
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(C) Polk County is not in default under any provisions of the laws of the State material to the performance of its obligations under this 
Development Agreement.  

(D) Polk County has duly authorized the execution and delivery of this Development Agreement, and assuming the due authorization, 
execution and delivery by the other parties hereto, this Development Agreement constitutes a valid and legally binding obligation of Polk 
County, enforceable in accordance with their respective terms, except to the extent that the enforceability thereof may be limited by any 
applicable bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting creditors’ rights generally, or by the exercise of 
judicial discretion in accordance with general principles of equity or public policy.  

(E) The authorization, execution and delivery of this Development Agreement and the compliance by Polk County with the provisions 
hereof will not conflict with or constitute a material breach of, or default under, any existing law, court or administrative regulation, decree, 
order or any provision of the Constitution or laws of the State relating to Polk County or its affairs, or any ordinance, resolution, agreement, 
mortgage, lease or other instrument to which Polk County is subject or by which it is bound.  

(F) There is no action, suit, proceeding or investigation at law or in equity before or by any court, public board or body pending or, to the 
best knowledge of Polk County, threatened against or affecting Polk County, wherein an unfavorable decision, ruling or finding would 
materially adversely affect the transactions contemplated by this Development Agreement or which, in any way, would materially adversely 
affect the validity of this Development Agreement or any agreement or instrument to which Polk County is a party and which is used or 
contemplated for use in the consummation of the transactions contemplated hereby.  

SECTION 2.03. REPRESENTATIONS OF AVATAR. Avatar makes the following representations as the basis for the undertakings on 
the part of Osceola County, Polk County and the Expressway Authority herein contained:  

(A) Avatar is a Florida corporation, and has all requisite power and authority to enter into the transactions contemplated by this 
Development Agreement and to carry out its obligations hereunder.  

(B) Avatar is not in default under any provisions of applicable law material to the performance of its obligations under this Development 
Agreement.  

(C) Avatar has duly authorized the execution and delivery of this Development Agreement, and assuming the due authorization, execution 
and delivery by the other parties hereto, this Development Agreement constitutes a valid and legally binding obligation of Avatar, enforceable in 
accordance with its terms, except to the extent that the enforceability thereof may be limited by any applicable bankruptcy, insolvency, 
moratorium, reorganization or other similar laws affecting creditors’ rights generally, or by the exercise of judicial discretion in accordance with 
general principles of equity.  

(D) The authorization, execution and delivery of this Development Agreement, and the compliance by Avatar with the provisions hereof 
will not conflict with or constitute a material breach of, or default under, any existing law, court or administrative regulation, decree,  
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order or any provision of the Constitution or laws of the State of Florida relating to Avatar or its affairs, or any ordinance, resolution, agreement, 
mortgage, lease or other instrument to which Avatar is subject or by which it is bound.  

(E) There is no action, suit, proceeding or investigation at law or in equity before or by any court, public board or body pending or, to the 
best knowledge of Avatar, threatened against or affecting Avatar, wherein an unfavorable decision, ruling or finding would materially adversely 
affect the transactions contemplated hereby or which, in any way, would materially adversely affect the validity of this Development Agreement, 
or any agreement or instrument to which Avatar is a party and which is used or contemplated for use in the consummation of the transactions 
contemplated hereby.  

SECTION 2.04. REPRESENTATIONS OF EXPRESSWAY AUTHORITY. The Expressway Authority makes the following 
representations as the basis for the undertakings on the part of Osceola County, Polk County and Avatar herein contained:  

(A) The Expressway Authority is duly organized and validly existing as a a body politic and corporate created by Part V, Chapter 348, 
Florida Statutes.  

(B) The Expressway Authority has full power and authority to enter into the transactions contemplated by this Development Agreement 
and to carry out its obligations hereunder.  

(C) The Expressway Authority is not in default under any provisions of the laws of the State material to the performance of its obligations 
under this Development Agreement.  

(D) The Expressway Authority has duly authorized the execution and delivery of this Development Agreement, and assuming the due 
authorization, execution and delivery by the other parties hereto, this Development Agreement constitutes a valid and legally binding obligation 
of the Expressway Authority, enforceable in accordance with their respective terms, except to the extent that the enforceability thereof may be 
limited by any applicable bankruptcy, insolvency, moratorium, reorganization or other similar laws affecting creditors’ rights generally, or by the 
exercise of judicial discretion in accordance with general principles of equity or public policy.  

(E) The authorization, execution and delivery of this Development Agreement and the compliance by the Expressway Authority with the 
provisions hereof will not conflict with or constitute a material breach of, or default under, any existing law, court or administrative regulation, 
decree, order or any provision of the Constitution or laws of the State relating to the Expressway Authority or its affairs, or any ordinance, 
resolution, agreement, mortgage, lease or other instrument to which the Expressway Authority is subject or by which it is bound.  

(F) There is no action, suit, proceeding or investigation at law or in equity before or by any court, public board or body pending or, to the 
best knowledge of the Expressway Authority, threatened against or affecting the Expressway Authority, wherein an unfavorable decision, ruling 
or finding would materially adversely affect the transactions contemplated by this Development Agreement or which, in any way, would 
materially adversely affect the validity of this Development Agreement or any agreement or instrument to which the  
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Expressway Authority is a party and which is used or contemplated for use in the consummation of the transactions contemplated hereby.  
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ARTICLE III  
PLANS, PERMITS AND RIGHT-OF-WAY  

SECTION 3.01. ASSIGNMENT OF AVATAR CONSTRUCTION PLA NS. Within five days of the Effective Date, Avatar shall 
execute and deliver an Assignment and Assumption of Construction Plans to the Expressway Authority, in the form attached hereto as Appendix 
O, assigning all of its contractual, common law, statutory and other rights to and interests in the Avatar Construction Plans, including rights to 
supporting electronic design files, including ownership, licenses, and copyright, if any, in those documents and other property interests thereto, 
whether owned directly or by assignment from the Avatar Engineers, without representation or warranty of any kind, except that on a non-
exclusive basis and except as otherwise provided and reserved herein. Between the Effective Date of this Development Agreement and the 
Poinciana Parkway Funding Date, Avatar agrees not to share, provide, sell or assign its contractual, common law, statutory or other rights to and 
interests on the Avatar Construction Plans as described in this Section 3.01 without the prior written consent of the other parties to this 
Development Agreement. By its express terms, the assignment shall become exclusive, complete and shall include all rights reserved by Avatar, 
without further action of the parties, on the Poinciana Parkway Funding Date. In the event that the Development Agreement is terminated 
because Osceola County fails to issue the Series 2013 Bonds prior to the first anniversary of the Effective Date (which may be extended for an 
additional period of six months at Osceola County’s option) or for any other reason, the Expressway Authority shall promptly upon request of 
Avatar, reassign all right, title and interest to the Avatar Construction Plans to Avatar. No monetary payment shall be made to Avatar in 
connection with such assignments and transfers. The Expressway Authority acknowledges and agrees that without the consent of the Avatar 
Engineers to the foregoing assignment and transfer, the Expressway Authority is not guaranteed to be in privity with or to have the right to hold 
the Avatar Engineers responsible for any errors or omissions contained in the Avatar Construction Plans.  

SECTION 3.02. PERMIT TRANSFERS.  

(A) Avatar represents to Osceola County and the Expressway Authority that, to the best of its knowledge and belief, and except as 
otherwise set forth or qualified in this Development Agreement, the Permits are those necessary for the initial design and construction of the 
Bridge Segment, the Northwest Segment and the Southeast Segment in accordance with the Avatar Construction Plans and that it is unaware of 
any of any other permits or government approvals necessary for the initial design and construction of the Bridge Segment, the Northwest 
Segment and the Southeast Segment in accordance with the Avatar Construction Plans. It is understood and agreed that the knowledge, belief 
and awareness of Avatar is restricted to that of Anthony Iorio, PK Fletcher and Reginald Tisdale and that the knowledge, belief or awareness of 
any other person or entity shall not be imputed to Avatar.  

(B) Avatar, Osceola County and the Expressway Authority shall timely cooperate with each other to initiate the appropriate regulatory 
process to transfer the Permits to the Expressway Authority immediately after the Poinciana Parkway Funding Date. Avatar and the Expressway 
Authority shall execute an Assignment and Assumption of Permits, in the form attached hereto as Appendix P. No monetary payment shall be 
made to Avatar in connection  
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with such transfers. On the Poinciana Parkway Funding Date, the Expressway Authority shall assume and agree to pay and perform all 
obligations under the Permits and related government approvals. Prior to the Poinciana Parkway Funding Date, no application for modification 
of the Army Corps of Engineers permit described in Appendix E shall be submitted to, or discussed with, the Army Corps of Engineers, by or on 
behalf of the Expressway Authority, Polk County or Osceola County without the prior written consent of Avatar. Notwithstanding the foregoing, 
the Expressway Authority may submit modifications to those South Florida Water Management District permits described on Appendix E hereto 
prior to the Poinciana Parkway Funding Date and may pursue such modifications up to but not including issuance of the South Florida Water 
Management District Technical Staff Report or any other action which creates a point of entry under Chapter 120, Florida Statutes. The 
Expressway Authority shall submit independent permit applications to the Army Corps of Engineers and the South Florida Water Management 
District in accordance with the provisions of this paragraph for the Southwest Segment and the Rhododendron Extension.  

SECTION 3.03. UNFULFILLED OBLIGATIONS . Appendix L hereto contains a schedule of Unfulfilled Obligations. To the best of 
Avatar’s knowledge and belief, and except as otherwise set forth or qualified in this Development Agreement or as disclosed in the Avatar 
Construction Plans or the Permits, the schedule of Unfulfilled Obligations is a complete list. It is understood and agreed that the knowledge, 
belief and awareness of Avatar is restricted to that of Anthony Iorio, PK Fletcher and Reginald Tisdale and that the knowledge, belief or 
awareness of any other person or entity shall not be imputed to them. Further, Avatar will provide the written documents and agreements, if any, 
that may describe the Unfulfilled Obligations. On the Poinciana Parkway Funding Date, the Expressway Authority shall assume and perform all 
Unfulfilled Obligations, and related government approvals. The Expressway Authority and Avatar shall execute and deliver an Assignment and 
Assumption of Unfulfilled Obligations, in the form attached hereto as Appendix Q, relating to the Unfulfilled Obligations. Notwithstanding any 
implication to the contrary, except in the event of an intentional and negligent misrepresentation or omission in connection therewith, Avatar 
shall not have any obligation or liability for any error, omission or inaccuracy contained in the schedule of Unfulfilled Obligations.  

SECTION 3.04. RIGHT-OF-WAY CONVEYANCE.  

(A) Avatar represents to Osceola County, Polk County and the Expressway Authority that, to the best of its knowledge and belief, and 
except as otherwise set forth or qualified in this Development Agreement, the Avatar Construction Plans or the Permits, Appendix D includes the 
property and property interests necessary for the initial design and construction of the Northwest Segment, the Bridge Segment and the Southeast 
Segment as a collector road connecting Polk County and Osceola County in accordance with the Avatar Construction Plans and the Permits. It is 
understood and agreed that the knowledge, belief and awareness of Avatar is restricted to that of Anthony Iorio, PK Fletcher and Reginald 
Tisdale and that the knowledge, belief or awareness of any other person or entity shall not be imputed to Avatar. At its option, the Expressway 
Authority may obtain a title insurance commitment (ALTA Form B) from a Florida licensed title insurance issuer covering the property and 
property interests listed in Appendix D, the Southwest Segment Corridor and the Rhododendron Extension. The cost of the commitment and any 
ensuing title insurance policy shall be paid by the Expressway Authority. Avatar,  
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Osceola County and the Expressway Authority shall timely cooperate with each other to discharge all liens, encumbrances, exceptions and 
qualifications listed in the commitment. It is understood that Avatar shall have no obligation to expend any funds in connection therewith (other 
than staff time and, at Avatar’s election, outside counsel fees) and that Avatar is conveying only such interest as it may have in connection with 
any of such property and interests, in each case in their “As Is, Where Is” condition as of the Effective Date with respect to title and physical 
condition.  

(B) Avatar shall donate right of way for the Northwest Segment, the Bridge Segment and the Southeast Segment, as shown in Appendix D, 
the Southwest Segment Corridor, as depicted in Appendix G and described in Appendix H and the Rhododendron Extension Corridor, as 
depicted in Appendix G and described in Appendix I, to Osceola County or Polk County, as appropriate, but only to the extent of the interest 
therein owned by it as of the Effective Date and subject to the timing requirements of Sections 3.05 and 3.07 hereof. Conveyance shall be by 
special warranty deed, subject only to those matters as to which title is subject to as of the Effective Date, zoning and taxes and assessments for 
the year of closing. Avatar shall convey the portion of the right-of-way at the intersection of U.S. 17-92 that is intended for the FDOT to Osceola 
County rather than to FDOT and Osceola County shall transfer such right-of-way to FDOT when necessary.  

(C) No monetary payment shall be made to Avatar in connection with the conveyance of the right of way conveyed pursuant to the 
foregoing subsections (A) and (B), the Southwest Segment Corridor, the Rhododendron Extension Corridor or property to be conveyed from the 
Southwest Segment Reservation Area. Except as described in the foregoing sentence, Avatar is not waiving or relinquishing and shall not be 
construed to waive or otherwise relinquish any claim to or rights to compensation for the taking of additional right of way, property or other 
interests beyond those required to be conveyed by Avatar pursuant to the foregoing subsection (A), the Southwest Segment Corridor, the 
Rhododendron Extension Corridor or property to be conveyed from the Southwest Segment Reservation Area. In the event that any right-of-way 
or interest in land is conveyed by Avatar to Osceola County pursuant to the requirements hereof and thereafter becomes permanently 
unnecessary for the construction of Poinciana Parkway or related avenues of access, appurtenant facilities or future expansions of the Poinciana 
Parkway in accordance with the Expressway Authority’s 2040 Master Plan (as determined by the Expressway Authority in its reasonable 
judgment), either because of redesign or construction of Poinciana Parkway separately from the Rhododendron Extension and the Southwest 
Segment, or because construction of the Rhododendron Extension, then any such excess right-of-way or interest in land, to the extent permitted 
by law, shall promptly be reconveyed to Avatar upon request.  

(D) Avatar shall have the right to reserve, declare, create or impose in the easements or deeds conveying the rights-of-way lying in Osceola 
County required in this Development Agreement, or to make such conveyances subject thereto, as the case may be, the rights, easements, 
restrictions and privileges set forth in this subsection, as follows:  

(1) Avatar and its affiliates shall be granted the right to construct, operate and maintain underground and overhead crossings for golf 
carts, vehicles, pedestrians and utilities in connection with the development of Avatar’s adjacent lands. Such facilities  

   
17  



shall be subject to the approval of the entities owning and operating such portion of the Bridge Segment, the Southwest Segment and the 
Rhododendron Extension, as the case may be, provided such approval shall not be unreasonably withheld and provided that they do not prevent 
or materially and adversely affect the operation and maintenance of the Bridge Segment, the Southwest Segment or the Rhododendron Extension 
contemplated by this Development Agreement, including expansion to six lanes, as contemplated by the Design Criteria. Neither Osceola 
County nor the Expressway Authority shall be responsible for any damage done to said underground or overhead crossings when expanding any 
portion of the Bridge Section, Southwest Section or Rhododendron Extension. Avatar shall be responsible for paying all costs associated with 
any tunnels and crossings, including the modification or obtaining of any new or additional permits required from any governmental authority in 
connection therewith and any financing related to such tunnels and crossings. Any permits required from Osceola County or the Expressway 
Authority for such tunnels or crossings shall not be conditioned or delayed unreasonably. Further, Avatar shall defend, indemnify and hold 
harmless Osceola County and the Expressway Authority from and against any and all obligations, liabilities, claims or demands, whatsoever 
arising out of or in connection with the construction, operations, maintenance or use of said tunnels or crossings, except any caused directly and 
solely by Osceola County or the Expressway Authority. Avatar shall keep the following types of insurance, with the respective limits, in effect 
with an insurance company licensed to do business in the State of Florida rated in the highest category available at commercially reasonable 
rates:  
   

Combined Single Limit: $1,000,000.00 per accident,  

OR  

Bodily Injury: $1,000,000.00 per person,  

AND  

Property Damage: $1,000,000.00 per accident;  
   

   

   

(2) At all times prior to the original stated maturity date of the Series 2013 Bonds, the Bridge Segment, the Southwest Segment and 
the Rhododendron Extension, including all rights of way and permits related thereto, shall be owned and operated by a public entity; 
provided however, that this paragraph shall not be construed to prohibit “fee for service” agreements for toll collection, facility 
maintenance and other similar services, but such agreements shall not permit operation of the Bridge Segment, the  
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  (a) Automobile:  

  (b) General Liability: $1,000,000.00 each occurrence;  
  (c) General Aggregate: $2,000,000.00; and  
  (d) Excess Coverage: $10,000,000.00.  



Southeast Segment, the Northwest Segment, the Southwest Segment or the Rhododendron Extension for the ultimate benefit or account of 
any private party.  

(3) The restrictions and covenants set out in subsections 3.05(D)(1) and (2) above shall not apply to rights-of-way lying in Polk 
County which is to be conveyed to Polk County and/or to FDOT.  

(E) The following additional restrictions shall be applicable to the rights-of-way lying in Osceola County conveyed by Avatar pursuant to 
this Development Agreement:  

(1) Avatar shall impose a perpetual restriction on the use of the west side of the Bridge Segment, the Southwest Segment and the 
Rhododendron Extension prohibiting construction or installation of overhead electric transmission facilities. Such restriction shall not 
restrict the right to utilize the west side of such rights-of-way for essential facilities relating to the operation of Poinciana Parkway, 
including but not limited to the collection of tolls, including necessary overhead electric or lighting facilities. Osceola County and the 
Expressway Authority shall not permit the construction or installation of overhead electric transmission facilities on the west side of the 
Bridge Segment, the Southwest Segment and the Rhododendron Extension.  

(2) Drainage facilities required for the Bridge Segment, the Rhododendron Extension and the Southwest Segment shall be designed 
and configured to be joint use facilities and shared wherever feasible so as to promote efficiency in operation, construction and the use of 
land. When possible, such facilities shall be located and configured so as to create a buffer and amenity to adjacent residential areas. A 
description of those drainage facilities that are currently anticipated to be shared facilities is attached hereto as Appendix M and made a 
part hereof. In connection with any such shared facility, the parties will enter into a Stormwater Drainage, Construction and Maintenance 
Easement Agreement in the form attached hereto as Appendix N and made a part hereof. Appendix D indicates whether the conveyance by 
Avatar shall be a conveyance of the fee title or of an easement with respect to each particular drainage facility. Avatar shall have the right 
to relocate or reconfigure (including dredging to remove additional fill material therefrom) any such drainage facility from time to time in 
order to accommodate development of its property, provided that such relocation or reconfiguration does not impair the operation of 
Poinciana Parkway; provided however, that (a) it shall pay all costs associated with such relocation or modification, including the 
modification or obtaining of any new or additional permits required from any governmental authority in connection therewith, (b) no 
relocation or modification shall diminish the capacity or function (including any opportunity for further expansion that may have otherwise 
existed) provided by such facility to any other party, and (c) the relocation or modification shall be accomplished in a manner that does not 
impair the functions or capacity of the applicable facility during the relocation or modification.  

(3) In the event there is a necessity to avoid materially impacting environmentally sensitive areas, Avatar may construct parallel 
access roads within the Southwest Segment at its own expense; provided that (a) Osceola County issues a permit for such construction in 
accordance with its usual practices, which permits shall not be  
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conditioned or delayed unreasonably; (b) the parallel access roads are consistent with the Design Criteria and do not adversely affect the 
operation and maintenance of the Southwest Segment; and (c) Avatar removes or relocates the parallel access roads, if necessary to 
complete expansion of the Southwest Segment to four or six lanes, as contemplated by the Design Criteria.  

(4) Signage meeting FDOT standards that directs traffic to Poinciana will be placed at the north and south ends of the Bridge 
Segment; provided however, that if the Southwest Segment is included in the initial construction the southernmost directional sign will be 
placed at the south end of the Southwest Segment instead of the south end of the Bridge Segment.  

(F) Avatar shall have no obligation to pay Documentary Stamps Taxes, recording costs, or other costs, if any, due with respect to any of 
the conveyances from Avatar required by this Development Agreement. Further, ad valorem real estate taxes and assessments due with respect 
to the land and interests in land conveyed or reserved hereunder shall be prorated as of the Effective Date and, thereafter, if any shall be due, 
shall be borne by the party to whom such conveyance was made. In the case of the Southwest Segment Reservation Area, such taxes and 
assessments, if any, shall be paid prior to their due date on an annual basis, from and after the Effective Date, by the Expressway Authority.  

(G) The County shall notify Avatar upon completion of thirty percent design plans for any road expansion or road construction project 
requiring Concurrency Right-of-Way and provide a legal description of the Concurrency Right-of-Way then owned by Avatar. The Concurrency 
Right-of-Way specified in such notice shall be conveyed by Avatar to Osceola County not later than 60 days following Avatar’s receipt of the 
thirty percent design plans and legal description, subject to encumbrances then of record; provided that the Concurrency Right- of-Way shall not 
be encumbered by any mortgage on the date of conveyance.  

SECTION 3.05. POINCIANA PARKWAY ESCROW AGREEMENT.  

(A) Osceola County shall notify Avatar not less than fifteen days in advance of the date it intends to enter into the Poinciana Parkway 
Funding Agreement. Not more than ten days following the date of such notice, the parties shall enter into the Poinciana Parkway Escrow 
Agreement, execute, and deposit the following instruments with the Poinciana Parkway Escrow Holder:  

(1) a special warranty deed or deeds or other appropriate instruments, in recordable form, required to convey all of its interests in the 
property and interests in property, as described in Appendix D (with only those liens, encumbrances, exceptions and qualifications existing 
on the Effective Date), required for the property described in Section 3.04(A), the Southwest Segment Corridor and the Rhododendron 
Extension Corridor to Osceola County or Polk County, as appropriate, subject, however, to such reservations, restrictions, rights and 
easements in favor of Avatar as are specified and allowed in this Development Agreement on properties lying in Osceola County, as set 
forth in Section 3.04 hereof;  
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(2) the Assignment and Assumption of Permits, as required by Section 3.02(B) hereof;  

(3) the Assignment and Assumption of Unfulfilled Obligations, as required by Section 3.03 hereof;  

(4) the Assignment and Assumption of Reedy Creek Agreement, the “UMAM Letter of Credit” and the “WRAP Letter of Credit,” as 
such terms are defined in the Reedy Creek Agreement, if required by Section 3.08 hereof;  

(5) a certificate or agreement, in recordable form, confirming termination of the Concurrency Agreement and Osceola Regulatory 
Agreement; and  

(6) a certificate or agreement, in recordable form, confirming termination of the Polk Regulatory Agreement.  

(B) The Poinciana Parkway Escrow Holder shall deliver the instruments executed by Avatar to Osceola County, Polk County or the 
Expressway Authority, as appropriate, and shall deliver the instruments executed by Osceola County, Polk County or the Expressway Authority 
to Avatar; on the Poinciana Parkway Funding Date; provided however, that if Osceola County does not issue the Series 2013 Bonds within sixty 
days following the date such instruments are placed with the Poinciana Parkway Escrow Holder, unless otherwise agreed in writing by Avatar, 
the Poinciana Parkway Escrow Holder shall return each of the instruments to Avatar and the other applicable parties, as appropriate.  

SECTION 3.06. SOUTHWEST SEGMENT RESERVATION AREA . The parties acknowledge and agree that additional property will 
be required for construction of the Southwest Segment to properly connect the Southwest Segment Corridor to the Bridge Segment, the 
Rhododendron Extension, Cypress Parkway and other lands of Avatar, as provided herein. The exact description of the additional property that 
will be required will be determined through the process described in Section 4.02 hereof. Pending such determination, the parties have agreed to 
reserve the Southwest Segment Reservation Area, as depicted in Appendix G and described in Appendix J hereto, subject to the conditions, 
restrictions and requirements set forth in the following subsections (A) and (B):  

(A) Following the Effective Date, without prior written consent from Osceola County and the Expressway Authority, which consent may 
not be unreasonably withheld, conditioned or delayed, provided any request by Avatar does not materially and adversely affect the design or 
construction of the Southwest Segment or the approaches or interchanges therewith: (1) no buildings, structures or impediments of any nature 
may be constructed, placed or permitted on, over or across the Southwest Segment Reservation Area; and (2) no applications shall be made for 
development orders, subdivision or platting, except for vacation of existing plats.  

(B) Avatar, on behalf of itself and its successors and assigns, hereby grants an irrevocable, nonexclusive license over the Southwest 
Segment Reservation Area to Osceola County and the Expressway Authority, and licensed surveyors, engineers, contractors and other 
consultants engaged by Osceola County and the Expressway Authority, for the purpose of inspection, testing, surveying and other activities 
associated with planning, designing and  
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constructing the Southwest Segment. Osceola County or the Expressway Authority shall obtain a policy of commercial and automobile liability 
insurance covering any and all loss, damage, claim or liability arising out of or in connection with the exercise of rights under the foregoing 
license with an insurance company licensed to do business in the State of Florida rated in the highest category available at commercially 
reasonable rates, with the following limits:  
   

Combined Single Limit: $1,000,000.00 per accident,  

OR  

Bodily Injury: $1,000,000.00 per person,  

AND  

Property Damage: $1,000,000.00 per accident;  
   

   

   

(C) In consideration of the reservation of the Southwest Segment Reservation Area by Avatar and of the Avatar Investment, Osceola 
County and the Expressway Authority shall obtain a policy of commercial and automobile liability insurance covering any and all obligations, 
liabilities, claims or demands, whatsoever arising out of or in connection with the Southwest Segment Reservation Area at any time following 
the Effective Date, except any caused directly and solely by Avatar, its agents and employees with an insurance company licensed to do business 
in the State of Florida rated in the highest category available at commercially reasonable rates, with the following limits:  
   

Combined Single Limit: $1,000,000.00 per accident,  

OR  

Bodily Injury: $1,000,000.00 per person,  

AND  

Property Damage: $1,000,000.00 per accident;  
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  (1) Automobile:  

  (2) General Liability: $1,000,000.00 each occurrence;  
  (3) General Aggregate: $2,000,000.00; and  
  (4) Excess Coverage: $5,000,000.00.  

  (1) Automobile:  

  (2) General Liability: $1,000,000.00 each occurrence;  
  (3) General Aggregate: $2,000,000.00; and  



(D) In the event that the Permit-Ready Design-Build Construction Documents, as described in Section 4.02(D)(1)(b) hereof, or 
construction plans at the final Design Plan Stage, as described in Section 4.02(D)(2)(d) hereof have not been completed and the conveyance of 
the applicable portions of the Southwest Corridor Reservation Area has not taken place on or before the Southwest Segment Release Date: 
(1) the obligation of Avatar to continue to reserve the Southwest Segment Reservation Area and all rights of Osceola County and the 
Expressway Authority created by the Development Agreement, including, without limitation the Southwest Segment Reservation Area 
Restrictions, with respect thereto shall expire and be null and void; and (2) to the extent permitted by law, the Expressway Authority shall 
reconvey the Southwest Segment Corridor and the Rhododendron Extension to Avatar free and clear of all liens and encumbrances whatsoever, 
except those to which it was subject at the time of its conveyance to the Expressway Authority by Avatar and taxes and assessments for the year 
of conveyance and thereafter, which shall be prorated as of the date of conveyance. Neither the Expressway Authority nor Osceola County shall 
initiate a downzoning of any of the land comprising the Southwest Segment Reservation Area, the Southwest Segment Corridor or the 
Rhododendron Extension unless the Southwest Segment Funding Date has passed and the property which is the subject of the downzoning is in 
the ownership of Osceola County or the Expressway Authority.  

SECTION 3.07. CONVEYANCE OF ADDITIONAL RIGHT-OF-WAY .  

(A) After the Poinciana Parkway Funding Date and upon completion of Permit-Ready Design-Build Construction Documents, as described 
in Section 4.02(D)(1)(b) hereof, or Construction Plans at the final Design Plan Stage, as described in Section 4.02(D)(2)(d) hereof, for the 
Southwest Segment, Avatar shall donate that portion of the Southwest Segment Reservation Area necessary for construction of the Southwest 
Segment to Osceola County, but only to the extent of the interest therein owned by it as of the Effective Date. Conveyance shall be by special 
warranty deed, subject only to those matters as to which title is subject to as of the Effective Date, zoning and taxes and assessments for the year 
of closing. No monetary payment shall be made to Avatar in connection with the conveyance of such property.  

(B) At its option, Osceola County or the Expressway Authority may obtain a title insurance commitment (ALTA Form B) from a Florida 
licensed title insurance issuer covering all or any portion of the Southwest Segment Reservation Area, as it may determine. The cost of the 
commitment and any ensuing title insurance policy shall be paid by the Expressway Authority. Avatar shall use commercially reasonable efforts 
to assist the Expressway Authority and Osceola County in discharging all liens, encumbrances, exceptions and qualifications listed in the 
commitment, except that Avatar shall have no obligation to expend any funds in connection therewith, it being understood that Avatar’s 
obligation is to convey only such title as it may own as of the Effective Date with respect to any of such lands.  

(C) Osceola County shall notify Avatar not less than fifteen days in advance of the date it intends to enter into the Southwest Segment 
Funding Agreement. Not more than ten days following the date of such notice, the parties shall enter into the Southwest Segment Escrow 
Agreement on substantially the same terms as the Poinciana Parkway Escrow Agreement and Avatar shall deposit with the Southwest Segment 
Escrow Holder, in recordable form, a special  
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  (4) Excess Coverage: $5,000,000.00.  



warranty deed and limited access easement consistent with the approved Permit-Ready Design- Build Construction Documents, as described in 
Section 4.02(D)(1)(b) hereof, or Construction Plans at the final Design Plan Stage, as described in Section 4.02(D)(2)(d) hereof, conveying the 
portions of the Southwest Segment Reservation Area that will be utilized for the construction of the Southwest Segment as shown on the Permit-
Ready Design-Build Construction Documents, as described in Section 4.02(D)(1)(b) hereof, or Construction Plans at the final Design Plan Stage, 
as described in Section 4.02(D)(2)(d) hereof to Osceola County or the Expressway Authority, whichever entity then owns Poinciana Parkway, 
subject, however, to the Avatar Reserved Rights and to the other matters permitted in this Development Agreement. The Southwest Segment 
Escrow Holder shall deliver the instruments deposited by Avatar to Osceola County on the Southwest Segment Funding Date; provided 
however, that if Osceola County does not issue the Series 2013 Bonds or Additional Bonds to finance acquisition and construction of the 
Southwest Segment within sixty days following the date of such notice, the Southwest Segment Escrow Holder shall return the instruments to 
Avatar.  

SECTION 3.08. REEDY CREEK SETTLEMENT AGREEMENT . If Avatar’s obligations under the Reedy Creek Agreement have not 
been assigned to Osceola County by Reedy Creek Mitigation Land Bank, Ltd. and American Equities Ltd. No. 7, or each of their respective 
successors or assigns, and Avatar has not been released from such obligations prior to the Poinciana Parkway Funding Date, (A) Avatar, Osceola 
County and the Expressway Authority shall, on the Poinciana Parkway Funding Date, execute and deliver an Assignment and Assumption of 
Reedy Creek Agreement, in the form attached hereto as Appendix R, relating to the Reedy Creek Settlement Agreement, and (B) Osceola 
County shall post the “UMAM Letter of Credit” and the “WRAP Letter of Credit,” as such terms are defined in the Reedy Creek Agreement on 
the Poinciana Parkway Funding Date. Avatar shall assign to the Expressway Authority any and all mitigation credits available to it under the 
Reedy Creek Agreement which are required for use as mitigation for the construction of the Northwest Segment, the Bridge Segment and the 
Southeast Segment under the Avatar Construction Plans.  
   

24  



ARTICLE IV  
POINCIANA PARKWAY  

SECTION 4.01. LEASE-PURCHASE AGREEMENT . On or prior to the Poinciana Parkway Funding Date, the Expressway Authority 
and Osceola County agree to enter into the Lease-Purchase Agreement, the terms of which shall not be inconsistent with the rights, 
responsibilities and obligations of the parties hereto as set forth herein and pursuant to which the Expressway Authority will (A) assume Osceola 
County’s obligations under the Stormwater Drainage, Construction and Maintenance Easement Agreement required by Section 3.04(E)(2) hereof 
on the Poinciana Parkway Funding Date, and (B) assume Osceola County’s obligations under the Assignment and Assumption of Reedy Creek 
Agreement required by Section 3.08 hereof, other than the obligation to post the “UMAM Letter of Credit” and the “WRAP Letter of Credit,” as 
such terms are defined in the Reedy Creek Agreement, on the date the Expressway Authority begins toll collection operations on the Poinciana 
Parkway.  

SECTION 4.02. DESIGN AND CONSTRUCTION.  

(A) Pursuant to the Lease-Purchase Agreement, the Expressway Authority shall be responsible for designing and constructing Poinciana 
Parkway on existing public right-of-way and the right-of-way transferred by Avatar to Osceola County and Polk County pursuant to Article III 
hereof, as well as any other right-of-way that may be required, in accordance with standard public construction practices. Promptly following the 
Funding Date, the Expressway Authority agrees to begin and diligently pursue the initial design and construction, which may include any 
combination of the alternatives described in the following subsection (C), in compliance with all State and local laws, ordinances and regulations 
applicable thereto without unreasonable delay and in accordance with sound engineering practices and the Construction Plans. Any solicitation 
for Design-Builders or Construction Managers issued prior to the Poinciana Parkway Funding Date shall prohibit proposers from contacting the 
U.S. Army Corp of Engineers to discuss permit modifications. In addition, any solicitation for Design-Builders shall require an alternative 
Preliminary Design-Build Submittal that does not require modification of the Permits and approvals listed in Appendix E.  

(B) The Expressway Authority shall use due diligence and its best reasonable effort to obtain all necessary approvals from any and all 
governmental agencies requisite to the acquisition, construction, installation and equipping of Poinciana Parkway that are not transferred to the 
Expressway Authority by Avatar pursuant to Section 3.02 hereof. Osceola County and Polk County shall reasonably assist the Expressway 
Authority, upon request, in its efforts to obtain all permits and approvals required from other governmental agencies or authorities. Promptly 
upon compliance with all applicable conditions of approval, Osceola County and Polk County shall grant to the Expressway Authority all rights-
of-way utilization permits necessary or required for construction activity.  

(C) The pre-construction design and engineering requirements for the initial construction may include (1) redesigning the Southeast 
Segment and Northwest Segment from 4- lane sections to 2-lane sections, (2) either (a) redesigning the Bridge Segment as a 2-lane facility or 
(b) if sufficient proceeds are available from the Parkway Construction Bonds, value  
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engineering the 4-lane Bridge Segment, (3) designing and constructing the Southwest Segment as a 2-lane section or a 4-lane section, and 
(4) designing and constructing the Rhododendron Extension as a 2-lane section or a 4-lane section. The initial construction may include any 
combination of the foregoing alternatives, but shall include at least two lanes from the existing intersection of County Road 54 and US 17-92 to 
Cypress Parkway (CR 580). The Design-Build Agreement or Construction Management Agreement, as applicable, shall include a guaranteed 
maximum price and shall require the Design-Builder or Construction Manager to indemnify Osceola County for any amounts drawn against the 
“UMAM Letter of Credit” and the “WRAP Letter of Credit,” as such terms are defined in the Reedy Creek Agreement, or any other damages 
incurred by Osceola County under the Reedy Creek Agreement that result from construction activities under the Design-Build Agreement or 
Construction Management Agreement. The Expressway Authority, Design-Builder or Construction Manager, as appropriate, shall enter into all 
contracts in its own name and not in the name of Osceola County or Polk County.  

(D) The design and construction of Poinciana Parkway, whether constructed initially or at a later date, shall be consistent with the Design 
Criteria included as Appendix F. The Avatar Construction Plans may be modified by the Expressway Authority, as set forth in this subsection.  

(1) If the Expressway Authority elects to utilize a design-build delivery method:  

(a) The Expressway Authority shall provide copies of each Preliminary Design-Build Submittal to Avatar for review, which 
review will be limited to ensuring consistency with the Design Criteria. If Avatar considers the Preliminary Design-Build Submittals 
to be inconsistent with the Design Criteria, it shall notify the Expressway Authority in writing and shall include the specific reasons it 
considers the Preliminary Design-Build Submittals to be inconsistent with the Design Criteria. If Avatar fails to provide the 
foregoing notice within twenty days of the date the Preliminary Design-Build Submittals are provided by the Expressway Authority 
for review, the Preliminary Design-Build Submittals shall be conclusively deemed consistent with the Design Criteria.  

(b) The Expressway Authority shall provide copies of each Preliminary Design-Build Submittal for the Northwest Segment to 
Polk County for review, which review will be limited to ensuring consistency with the Design Criteria. If Polk County considers the 
Preliminary Design-Build Submittals for the Northwest Segment to be inconsistent with the Design Criteria, it shall notify the 
Expressway Authority in writing and shall include the specific reasons it considers the Preliminary Design-Build Submittals for the 
Northwest Segment to be inconsistent with the Design Criteria. If Polk County fails to provide the foregoing notice within twenty 
days of the date the Preliminary Design-Build Submittals for the Northwest Segment are provided by the Expressway Authority for 
review, the Preliminary Design-Build Submittals for the Northwest Segment shall be conclusively deemed consistent with the Design 
Criteria.  
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(c) The Expressway Authority shall provide copies of the Permit-Ready Design-Build Construction Documents for each 
construction component or permit application to Avatar for review, which review will be limited to ensuring consistency with the 
Preliminary Design-Build Submittal selected by the Expressway Authority and the Design Criteria (but only to the extent any such 
inconsistency with the Design Criteria could not reasonably be ascertained by reference to and review of such Preliminary Design-
Build Submittal). If Avatar considers the Permit-Ready Design-Build Construction Documents to be inconsistent with the 
Preliminary Design-Build Submittal (or, if applicable, the Design Criteria), it shall notify the Expressway Authority in writing and 
shall include the specific reasons it considers the Permit-Ready Design-Build Construction Documents to be inconsistent with the 
Preliminary Design-Build Submittal (or, if applicable, the Design Criteria). If Avatar fails to provide the foregoing notice within 
fifteen days of the date they are provided by the Expressway Authority for review, the Permit-Ready Design-Build Construction 
Documents shall be conclusively deemed consistent with the Preliminary Design- Build Submittal (and, if applicable, the Design 
Criteria).  

(d) The Expressway Authority shall provide copies of the Permit-Ready Design-Build Construction Documents for each 
construction component or permit application for the Northwest Segment to Polk County for review, which review will be limited to 
ensuring consistency with the Preliminary Design-Build Submittal for the Northwest Segment selected by the Expressway Authority 
and the Design Criteria (but only to the extent any such inconsistency with the Design Criteria could not reasonably be ascertained by 
reference to and review of such Preliminary Design-Build Submittal for the Northwest Segment). If Polk County considers the 
Permit-Ready Design-Build Construction Documents for the Northwest Segment to be inconsistent with the Preliminary Design-
Build Submittal for the Northwest Segment (or, if applicable, the Design Criteria), it shall notify the Expressway Authority in writing 
and shall include the specific reasons it considers the Permit-Ready Design-Build Construction Documents for the Northwest 
Segment to be inconsistent with the Preliminary Design-Build Submittal for the Northwest Segment (or, if applicable, the Design 
Criteria). If Polk County fails to provide the foregoing notice within fifteen days of the date they are provided by the Expressway 
Authority for review, the Permit-Ready Design-Build Construction Documents for the Northwest Segment shall be conclusively 
deemed consistent with the Preliminary Design-Build Submittal for the Northwest Segment (and, if applicable, the Design Criteria).  

(2) If the Expressway Authority elects to utilize a design-bid-build delivery method (with or without a Construction Management 
Agreement), the Expressway Authority shall provide copies of the design plans to Avatar and copies of the design plans for the Northwest 
Segment to Polk County at each Design Plan Stage.  

(a) Avatar’s review at the thirty percent Design Plan Stage shall be limited to ensuring consistency with the Design Criteria. If 
Avatar considers the thirty percent design plans to be inconsistent with the Design Criteria, it shall  
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notify the Expressway Authority in writing and shall include the specific reasons it considers the thirty percent design plans to be 
inconsistent with the Design Criteria. If Avatar fails to provide the foregoing notice within thirty days of the date the thirty percent 
design plans are provided by the Expressway Authority for review, the thirty percent design plans shall be conclusively deemed 
consistent with the Design Criteria.  

(b) Polk County’s review at the thirty percent Design Plan Stage shall be limited to ensuring consistency with the Design 
Criteria. If Polk County considers the thirty percent design plans for the Northwest Segment to be inconsistent with the Design 
Criteria, it shall notify the Expressway Authority in writing and shall include the specific reasons it considers the thirty percent 
design plans for the Northwest Segment to be inconsistent with the Design Criteria. If Polk County fails to provide the foregoing 
notice within thirty days of the date the thirty percent design plans for the Northwest Segment are provided by the Expressway 
Authority for review, the thirty percent design plans for the Northwest Segment shall be conclusively deemed consistent with the 
Design Criteria.  

(c) Avatar’s review at the sixty percent Design Plan Stage shall be limited to ensuring consistency with the thirty percent 
design plans and the Design Criteria (but only to the extent any such inconsistency with the Design Criteria could not reasonably be 
ascertained by reference to and review of the thirty percent plans). If Avatar considers the sixty percent design plans to be 
inconsistent with the thirty percent design plans (or, if applicable, the Design Criteria), it shall notify the Expressway Authority in 
writing and shall include the specific reasons it considers the sixty percent design plans to be inconsistent with the thirty percent 
design plans (or, if applicable, the Design Criteria). If Avatar fails to provide the foregoing notice within fifteen days of the date the 
sixty percent design plans are provided by the Expressway Authority for review, the sixty percent design plans shall be conclusively 
deemed consistent with the thirty percent design plans (and, if applicable, the Design Criteria).  

(d) Polk County’s review at the sixty percent Design Plan Stage shall be limited to ensuring consistency with the thirty percent 
design plans for the Northwest Segment and the Design Criteria (but only to the extent any such inconsistency with the Design 
Criteria could not reasonably be ascertained by reference to and review of the thirty percent plans for the Northwest Segment). If 
Avatar considers the sixty percent design plans for the Northwest Segment to be inconsistent with the thirty percent design plans for 
the Northwest Segment (or, if applicable, the Design Criteria), it shall notify the Expressway Authority in writing and shall include 
the specific reasons it considers the sixty percent design plans for the Northwest Segment to be inconsistent with the thirty percent 
design plans for the Northwest Segment (or, if applicable, the Design Criteria). If Polk County fails to provide the foregoing notice 
within fifteen days of the date the sixty percent design plans for the Northwest Segment are provided by the Expressway Authority 
for review, the sixty percent design plans for the Northwest  
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Segment shall be conclusively deemed consistent with the thirty percent design plans for the Northwest Segment (and, if applicable, 
the Design Criteria).  

(e) Avatar’s review at the ninety percent Design Plan Stage shall be limited to ensuring consistency with the sixty percent 
design plans and the Design Criteria (but only to the extent any such inconsistency with the Design Criteria could not reasonably be 
ascertained by reference to and review of the sixty percent plans). If Avatar considers the ninety percent design plans to be 
inconsistent with the sixty percent design plans (or, if applicable, the Design Criteria), it shall notify the Expressway Authority in 
writing and shall include the specific reasons it considers the ninety percent design plans to be inconsistent with the sixty percent 
design plans (or, if applicable, the Design Criteria). If Avatar fails to provide the foregoing notice within fifteen days of the date the 
ninety percent design plans are provided by the Expressway Authority for review, the ninety percent design plans shall be 
conclusively deemed consistent with the sixty percent design plans (and, if applicable, the Design Criteria).  

(f) Polk County’s review at the ninety percent Design Plan Stage shall be limited to ensuring consistency with the sixty percent 
design plans for the Northwest Segment and the Design Criteria (but only to the extent any such inconsistency with the Design 
Criteria could not reasonably be ascertained by reference to and review of the sixty percent plans for the Northwest Segment). If Polk 
County considers the ninety percent design plans to be inconsistent with the sixty percent design plans for the Northwest Segment 
(or, if applicable, the Design Criteria), it shall notify the Expressway Authority in writing and shall include the specific reasons it 
considers the ninety percent design plans for the Northwest Segment to be inconsistent with the sixty percent design plans for the 
Northwest Segment (or, if applicable, the Design Criteria). If Polk County fails to provide the foregoing notice within fifteen days of 
the date the ninety percent design plans for the Northwest Segment are provided by the Expressway Authority for review, the ninety 
percent design plans for the Northwest Segment shall be conclusively deemed consistent with the sixty percent design plans for the 
Northwest Segment (and, if applicable, the Design Criteria).  

(g) Avatar’s review at the final Design Plan Stage shall be limited to ensuring consistency with the ninety percent design plans 
and the Design Criteria (but only to the extent any such inconsistency with the Design Criteria could not reasonably be ascertained by 
reference to and review of the ninety percent plans). If Avatar considers the final design plans to be inconsistent with the ninety 
percent design plans (or, if applicable, the Design Criteria), it shall notify the Expressway Authority in writing and shall include the 
specific reasons it considers the final design plans to be inconsistent with the ninety percent design plans (or, if applicable, the 
Design Criteria). If Avatar fails to provide the foregoing notice within fifteen days of the date the final design plans are provided by 
the Expressway Authority for review, the final design plans shall be conclusively deemed consistent with the ninety percent design 
plans (and, if applicable, the Design Criteria).  
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(h) Polk County’s review at the final Design Plan Stage shall be limited to ensuring consistency with the ninety percent design 
plans for the Northwest Segment and the Design Criteria (but only to the extent any such inconsistency with the Design Criteria 
could not reasonably be ascertained by reference to and review of the ninety percent plans for the Northwest Segment). If Polk 
County considers the final design plans for the Northwest Segment to be inconsistent with the ninety percent design plans for the 
Northwest Segment (or, if applicable, the Design Criteria), it shall notify the Expressway Authority in writing and shall include the 
specific reasons it considers the final design plans for the Northwest Segment to be inconsistent with the ninety percent design plans 
for the Northwest Segment (or, if applicable, the Design Criteria). If Polk County fails to provide the foregoing notice within fifteen 
days of the date the final design plans for the Northwest Segment are provided by the Expressway Authority for review, the final 
design plans for the Northwest Segment shall be conclusively deemed consistent with the ninety percent design plans for the 
Northwest Segment (and, if applicable, the Design Criteria).  

(E) The Expressway Authority shall provide monthly design and construction progress reports to Avatar, Osceola County and Polk 
County, commencing not later than 60 days following the Effective Date and continuing through the date on which Poinciana Parkway initially 
opens for traffic. The parties shall meet periodically (but not more frequently than monthly) at the request of any party to review and discuss the 
progress reports.  

(F) In no event shall the Avatar Construction Plans be modified, initially or in the future, so as to eliminate direct access from Polk County 
from the CR54/US17/92 Intersection to Osceola County via the Poinciana Parkway. Any future plans for a connection of Poinciana Parkway to 
I-4, as depicted in the Osceola County Expressway Authority Master Plan 2040 as the “I-4 Segment”, shall provide for an interchange with the 
Poinciana Parkway sufficient to insure that both east and westbound traffic on the Northwest Segment of the Poinciana Parkway will continue to 
have direct access to the Bridge Segment, as well as to the I-4 Segment, the intent being that the Poinciana Parkway will continue to be a 
collector roadway connecting both Polk County and Osceola County.  

SECTION 4.03. COUNTY STAFF SUPPORT . The parties acknowledge that the Expressway Authority does not employ a staff and 
intends to outsource most of its services. If requested by the Expressway Authority, Osceola County agrees to provide planning, engineering, 
procurement and other staff support to facilitate the initial design and construction of Poinciana Parkway.  

SECTION 4.04. OPERATION AND MAINTENANCE.  

(A) Subject to the provisions and requirements of the Osceola County Land Development Code, and upon inspection and approval by the 
Osceola County Engineer, Osceola County covenants and agrees that it will, at all times after acceptance of the Southeast Segment for 
maintenance purposes, operate and maintain the Southeast Segment in accordance with Osceola County, and any applicable State, policies and 
procedures for the maintenance and repair of the public road system of Osceola County and the requirements of this Development  
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Agreement. The Southeast Segment shall remain open to traffic, without a toll or charge, unless the Expressway Authority constructs the 
Southwest Segment.  

(B) The Bridge Segment, Southwest Segment and Rhododendron Extension shall be operated and maintained by the Expressway Authority 
in accordance with the Lease-Purchase Agreement and the requirements of this Development Agreement.  

(C) Polk County shall be entitled to inspect work on the Northwest Segment during construction and meet with the Expressway 
Authority’s inspectors to discuss any issues resulting from such inspections. Subject to the provisions and requirements of the Polk County Land 
Development Code, and upon inspection and approval by Polk County that the Northwest Segment meets all of Polk County’s standards for 
acceptance of county roads, Polk County covenants and agrees that it will accept the Northwest Segment for maintenance and, following such 
acceptance, operate and maintain the Northwest Segment in accordance with Polk County, and any applicable State, policies and procedures for 
the maintenance and repair of the public road system of Polk County and the requirements of this Development Agreement. In connection with 
its responsibilities regarding the operation, maintenance, inspection and permitting for the Northwest Segment, the Expressway Authority and 
Polk County agree to cooperate and coordinate with each other to ensure continued movement of traffic from the Northwest Segment to the 
Bridge Segment. Polk County further agrees that it will not initiate any fee or charge for the use of the Northwest Segment. In the event that the 
Expressway Authority constructs an alternative northern extension from the Bridge Segment such alternative northern extension shall include an 
interchange with the Poinciana Parkway sufficient to insure that both east and westbound traffic on the Northwest Segment of the Poinciana 
Parkway will continue to have direct access to the Bridge Segment of Poinciana Parkway as well as to the I-4 segment, the intent being that the 
Poinciana Parkway will continue to be an arterial roadway connecting both Polk County and Osceola County.  

SECTION 4.05. FUTURE CONSTRUCTION OF SOUTHWEST SEGMENT . If the Southwest Segment is not constructed 
simultaneously with the Bridge Segment, Osceola County will make its best reasonable effort to issue Additional Bonds to fund the Southwest 
Segment Project Cost when the Expressway Authority determines that construction of the Southwest Segment is financially feasible. The 
Expressway Authority shall be responsible for construction of the Southwest Segment.  

SECTION 4.06. EXPANSION OF NORTHWEST SEGMENT . If the Northwest Segment is not initially constructed as a 4-lane 
facility, Osceola County will make its best reasonable effort to issue Additional Bonds to fund the Northwest Segment Project Cost when the 
Expressway Authority determines that expansion of the Northwest Segment from two lanes to four lanes is financially feasible. The Expressway 
Authority shall be responsible for construction of the Northwest Segment. Polk County will not be responsible for any costs associated with 
design, permitting, utility relocation, acquisition or construction of a future expansion of the Northwest Segment. In the event that the 
Expressway Authority undertakes expansion of the Northwest Segment, and upon inspection and approval by Polk County, Polk County 
covenants and agrees that it will, at all times after acceptance of the expanded Northwest Segment for maintenance purposes, operate and 
maintain the Northwest Segment in accordance with Polk County, and any applicable State, policies and procedures for the maintenance and  
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repair of the public road system of Polk County and the requirements of this Development Agreement. Any expansion of the Northwest 
Segment, and any alternative northern extension from the Bridge Segment, shall include an interchange with the Poinciana Parkway sufficient to 
insure that both east and westbound traffic on the Northwest Segment of Poinciana Parkway will continue to have direct access to the Bridge 
Segment, as well as to the I-4 segment, the intent being that the Poinciana Parkway will continue to be a collector roadway connecting both Polk 
County and Osceola County.  

SECTION 4.07. FUTURE CONSTRUCTION 4-LANE BRIDGE SEGMENT . If the Bridge Segment is not initially constructed as a 
4-lane facility, Osceola County will make its best reasonable effort to issue Additional Bonds to fund the cost of expanding the Bridge Segment 
from two lanes to four lanes when the Expressway Authority determines that construction of the Bridge Segment expansion is financially 
feasible. The Expressway Authority shall be responsible for construction of the Bridge Segment expansion.  

SECTION 4.08. ACCESS MANAGEMENT.  

(A) The parties acknowledge and agree that access to Poinciana Parkway shall be as specified in the Design Criteria. The parties further 
acknowledge and agree that access to the Northwest Segment, for purposes of spacing of median openings, signalization, and connections, shall 
be as specified in the Design Criteria for 45 MPH or less posted speed pursuant to Rules of FDOT, Ch. 17-97. With the exception of access 
points and driveway connections previously agreed to during condemnation or pre-condemnation negotiations by Osceola County and/or Avatar, 
Polk County reserves the right to establish access for properties subject to and during future Level 2 Review processes.  

(B) If the access to the existing school and water treatment plant is impaired by construction of the Southwest Segment, alternative access 
shall also be designed, configured and mutually agreed upon by Avatar, Osceola County and the Expressway Authority. Osceola County or the 
Expressway Authority shall reimburse Avatar promptly upon request for the reasonable cost of redesigning the Solivita Grand entrance. The 
reimbursable cost shall be limited to professional services associated with redesign or plan modifications, but shall not include any cost related to 
construction, acquisition, equipping, signage, landscaping or a reduction in developable property resulting from such redesign or modification. 
The Solivita Grand entrance shall be constructed by Avatar at its own cost.  

SECTION 4.09. TRANSFER OF TITLE TO EXPRESSWAY AUTHORITY.  

(A) With respect to that portion of Poinciana Parkway located in Osceola County, Osceola County agrees that upon written request of the 
Expressway Authority it will promptly transfer to the Expressway Authority, without monetary payment, all portions of the right-of-way and 
related improvements that the Expressway Authority intends to operate as a limited access toll facility in accordance with its 2040 Master Plan, 
as specifically described in such written notice, upon the last to occur of the following: (1) payment in full, defeasance or assumption of Osceola 
County’s obligations under the Trust Agreement, in accordance with the terms thereof, of the Series 2013 Bonds and any Additional Bonds 
issued by Osceola County with respect to the Poinciana Parkway; and (2) written assumption by the Expressway Authority of sole  
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responsibility for the operations and maintenance of such right-of-way and related improvements and any termination of any and all 
responsibilities of Osceola County with respect to such right-of-way. Any and all costs related to such transfer shall be paid by the Expressway 
Authority.  

(B) With respect to that portion of Poinciana Parkway located in Polk County, Polk County agrees that upon written request of the 
Expressway Authority it will consider the request of the Expressway Authority to transfer, without monetary payment, all portions of the right-
of-way and related improvements that the Expressway Authority intends to operate as a limited access toll facility in accordance with its 2040 
Master Plan, and as specifically described in such written notice. Any such transfer shall be specifically conditioned upon (1) written assumption 
by the Expressway Authority of sole responsibility for the operations and maintenance of such right-of-way and related improvements and any 
termination of any and all responsibilities of Polk County with respect to such right-of-way, (2) any and all costs related to such transfer shall be 
paid by the Expressway Authority, and (3) the receipt, review, and input by Polk County Transportation Engineering, of construction plans 
showing an interchange between the Poinciana Parkway and any proposed limited access facility sufficient to insure that both east and 
westbound traffic on the Northwest Segment of the Poinciana Parkway will continue to have direct access to the Bridge Segment, as well as to 
the I-4 segment, the intent being that the Poinciana Parkway will continue to be a collector roadway connecting both Polk County and Osceola 
County.  
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ARTICLE V  
PLAN OF FINANCE  

SECTION 5.01. OSCEOLA COUNTY CONTRIBUTION.  

(A) On or prior to the Poinciana Parkway Funding Date, Osceola County agrees to deposit $6 million to the Initial Project Account to pay a 
portion of the Poinciana Parkway Project Cost.  

(B) If proceeds of the Series 2013 Bonds, together with the contributions required by the foregoing subsection (A) and Section 5.02 hereof, 
are insufficient to fund the Poinciana Parkway Project Cost, with the initial construction including at least two lanes from the existing 
intersection of County Road 54 and US 17-92 to Cypress Parkway (CR 580), Osceola County agrees to deposit additional funds to the Initial 
Project Account in the amount required to cover the shortfall. In its sole and absolute discretion, Osceola County may make a further 
contribution to fund construction of the Bridge Segment as a 4-lane facility.  

SECTION 5.02. POLK COUNTY CONTRIBUTION.  

(A) On or prior to the Poinciana Parkway Funding Date, Polk County agrees to deposit $6 million to the Initial Project Account to pay a 
portion of the Poinciana Parkway Project Cost.  

(B) On the Poinciana Parkway Funding Date, assuming Polk County shall have satisfied the requirements set forth in the foregoing 
subsection (A), Avatar shall convey fee simple title to Polk County to the Public Safety Site. The Public Safety Site shall be conveyed by special 
warranty deed and shall be subject to easements, restrictions and reservations of record, if any, and to taxes for the year of closing and thereafter, 
which shall be prorated as of the date of conveyance. Polk County agrees that the use of the Public Safety Site shall be restricted in the deed of 
conveyance to use by Polk County as a location for the construction and maintenance of a Fire Station and a Communications Tower which 
tower shall provide expanded public safety communications coverage for the Poinciana area, and for no other use without the prior written 
consent of Avatar, which shall not be unreasonably withheld. Polk County will assist Avatar in applying for and obtaining any required 
modification to Binding Letter of Interpretation of Vested Rights for Poinciana (BLIVR 783-002) necessary to allow development of the Public 
Service Site for the above-described public service purposes, provided such modification does not adversely affect any rights of Avatar under 
BLIVR 783-002 after such modification. Polk County shall be responsible for all costs and expenses relating to the development of the Public 
Safety Site, including the costs of any environmental survey, wildlife survey, water management district permits, or other permits, approvals, 
reports, surveys or similar matters in connection therewith and including, but not limited to, any applicable Comprehensive Plan Amendments 
and Land Use Changes required by Polk County’s Land Development Code. If existing covenants and restrictions applying to the platted 
Poinciana Office and Industrial Park VII restrict access from Lots E and F to Poinciana Parkway, the County will initiate and process, with the 
assistance of Avatar, a partial plat vacation to eliminate access restrictions and insure direct access to the County Road. In the event that the 
proposed Public Safety Site is found to be unsuitable for the intended uses, Avatar shall assist Polk County  
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in identifying another site, acceptable to Polk County, for both a fire station and a communications tower which site shall be donated by Avatar 
under the terms set out above.  

(C) Each party expressly agrees that, save and except for Polk County’s express obligations under the foregoing subsections (A) and 
(B) and Sections 4.04(C) and 4.06 hereof, Polk County will not, under any circumstances, be liable in connection with this Development 
Agreement, whether based in contract, tort (including negligence and strict liability), warranty, or otherwise, for any present or future: indirect, 
special, incidental or consequential loss or damage, or punitive damages; damage to or loss of property or equipment; loss of profits or revenue; 
loss of use of material, or equipment; cost or increased costs of any kind, including, without limitation, the cost of any relocation of Polk County 
utilities, or other Polk County facilities, future expansion of the Poinciana Parkway or the Northwest Segment. Each party expressly agrees that 
the remedies provided herein are exclusive, and each party expressly agrees that, save and except for Polk County’s express obligations under 
Section 4.04(C) and the foregoing subsection (E), under no circumstances shall the total aggregate liability of Polk County exceed the $6 million 
contribution required by the foregoing subsection (A). The provisions of this subsection shall prevail over any conflicting or inconsistent 
provisions set forth elsewhere in this Development Agreement. This limitation of liability will apply to any costs or damages, however incurred, 
and on any theory of liability, regardless of whether the limited remedies available to a party fail for their essential purpose.  

SECTION 5.03. ISSUANCE OF SERIES 2013 BONDS.  

(A) Osceola County will make commercially reasonable efforts to issue Series 2013 Bonds prior to the first anniversary of the Effective 
Date (which may be extended for an additional period of six months at Osceola County’s option), with at least an “investment grade” rating by 
Moody’s Investors Service, Standard and Poor’s Ratings Services or Fitch Ratings, payable from the Revenues, in a principal amount that will 
yield net proceeds sufficient, together with the investment income thereon, to pay accrued interest, capitalized interest, the Poinciana Parkway 
Project Cost after deduction of amounts payable to the Expressway Authority pursuant to Sections 5.01 and 5.02 hereof and a reasonable 
contingency. The parties acknowledge and agree that Osceola County shall not be obligated to secure the Series 2013 Bonds from any funds of 
Osceola County other than the Revenues; provided however, that if required for issuance of the Series 2013 Bonds, Osceola County shall enter 
into an agreement with the Expressway Authority to guaranty the payment of operating and maintenance expenses for the Bridge Segment from 
other lawfully available revenue. Osceola County shall not enter into a Lease-Purchase Agreement, Trust Agreement or Funding Agreement that 
is inconsistent with the rights, responsibilities and obligations of the parties hereto as set forth herein.  

(B) On the Poinciana Parkway Funding Date, the parties shall make, or cause the following deliveries to be made and shall perform as 
follows:  

(1) The Poinciana Parkway Escrow Agent shall deliver the instruments held under the Poinciana Parkway Escrow Agreement, 
pursuant to the terms thereof.  
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(2) Avatar shall deliver (a) the deed to the Public Safety Site in recordable form, assuming Polk County has satisfied its obligation 
under Section 5.02(A) hereof, and (b) any other documents or things required by this Development Agreement.  

(3) Osceola County shall deliver (a) the funds to be contributed pursuant Sections 5.01 (A) and (B), (b) any documents or agreements 
required by the Trust Agreement, the Funding Agreement, the Lease-Purchase Agreement or otherwise in connection with the issuance of 
the Series 2013 Bonds, (c) a release in favor of Avatar and the issuer thereof of Letter of Credit No. 63660367 originally dated April 11, 
2012; and (4) any other documents or things required by this Development Agreement.  

(4) The Expressway Authority shall deliver (a) an assumption agreement in recordable form agreeing to assume, pay and discharge 
the Unfulfilled Obligations listed in Appendix L, (b) all documents and things required pursuant to the terms of the Trust Agreement, the 
Lease-Purchase Agreement and the Funding Agreement; and (c) any other documents or things required by this Development Agreement.  

(5) Polk County shall deliver (a) the amount required by Section 5.02(A) hereof; (b) a release in favor of Avatar and the issuer 
thereof of Letter of Credit No. 63660368 originally dated March 28, 2012; (c) a certificate in recordable form confirming the termination 
of the Polk Regulatory Agreement, and (d) any other documents or things required by this Development Agreement.  

SECTION 5.04. REPAYMENT OF COUNTY FUNDS . The contribution made by Osceola County pursuant to Section 5.01(B) hereof 
(but not the contribution made pursuant to Section 5.01(A) hereof) and any amounts drawn against the “UMAM Letter of Credit” and the 
“WRAP Letter of Credit,” as such terms are defined in the Reedy Creek Agreement, or any other damages incurred by Osceola County under the 
Reedy Creek Agreement that result from the construction of Poinciana Parkway, will be repaid, together with interest from the Poinciana 
Parkway Funding Date to the date of repayment computed at a rate per annum equal to the Series 2013 Bond Yield, from funds on deposit in the 
General Reserve Fund.  

SECTION 5.05. EXPRESSWAY AUTHORITY REQUISITIONS.  

(A) The Expressway Authority will review and approve, reduce, or reject each of the Design-Builder’s or Construction Manager’s 
applications for payment to confirm that each obligation, item of cost or expense shown therein has been properly incurred and is in payment of 
a part of the Poinciana Parkway Project Cost.  

(B) Osceola County shall make payments to the Expressway Authority or its designees from funds on deposit in the Initial Project Account 
to pay the Poinciana Parkway Project Cost, upon the filing with Osceola County’s Representative of certificates signed by an Expressway 
Authority’s Representative and certified by the inspecting engineers, stating with respect to each disbursement or payment to be made: (1) the 
item number of the payment, (2) the name and address of the person to whom payment is due, (3) the amount to be paid, (4) the purpose, by 
general classification, for which payment is to be made, and (5) that (a) each obligation, item of cost or expense mentioned therein has been 
properly incurred, is in payment  
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of a part of the Poinciana Parkway Project Cost and has not been the basis of any previous payment, or (b) each obligation, item of cost or 
expense mentioned therein has been paid by the Expressway Authority, is a reimbursement of a part of the Poinciana Parkway Project Cost 
Center and has not been theretofore reimbursed to the Expressway Authority or otherwise been the basis of any previous disbursement or 
payment, and the Expressway Authority is entitled to reimbursement thereof.  

(C) Requisitions shall be paid in accordance with Part VII, Chapter 218, Florida Statutes, the Florida Prompt Payment Act.  

(D) No payments made by Osceola County as hereinabove provided shall be deemed to signify or imply acceptance of the materials or 
workmanship covered by such application, and none of them shall operate as an admission on the part of Osceola County as to the propriety or 
accuracy of any of the amounts entered in the requisitions. Furthermore, when computing subsequent payments, Osceola County shall not be 
bound by any entries in previous requisitions and shall be permitted to make corrections for errors therein.  

(E) The parties acknowledge and agree that Osceola County’s obligation to pay the Poinciana Parkway Project Cost shall be limited to 
funds on deposit in the Initial Project Account.  

SECTION 5.06. COMPLETION BONDS . If Osceola County issues Series 2013 Bonds and, after application of the amounts paid to the 
Expressway Authority pursuant to Sections 5.01 and 5.02 hereof, the Poinciana Parkway Project Cost exceeds the net proceeds of the Series 
2013 Bonds (together with the investment income thereon) Osceola County agrees to issue Additional Bonds, to the extent permitted by the 
Trust Agreement, to complete the initial design and construction of Poinciana Parkway.  

SECTION 5.07. APPLICATION OF EXCESS SYSTEM REVENUE. Following the repayment of amounts due to Osceola County 
pursuant to Section 5.04 hereof, funds on deposit in the General Reserve Fund shall be used to fund transportation facilities improving access to 
the Poinciana area, as described in the Expressway Authority’s 2040 Master Plan.  
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ARTICLE VI  
GENERAL PROVISIONS  

SECTION 6.01. INTERLOCAL AGREEMENT PROVISIONS. To the extent any provision of this Development Agreement 
constitutes a joint exercise of power, privilege or authority by and between Osceola County, Polk County or the Expressway Authority, such 
provision shall be deemed to be an “interlocal agreement” within the meaning of the Florida Interlocal Cooperation Act of 1969. This Agreement 
shall be filed with the Clerk of the Circuit Court of Osceola County and the Clerk of the Circuit Court of Polk County.  

SECTION 6.02. TERM OF AGREEMENT. The term of this Development Agreement shall begin on (A) the Effective Date, or (B) the 
date on which Osceola County enacts an ordinance repealing Ordinance No. 06-53 that may have a deferred effective date not later than the 
Poinciana Parkway Funding Date, whichever occurs last, and terminate on the final maturity date of the Parkway Construction Bonds or the 30th 
anniversary of the Effective Date, whichever occurs latest; provided however, that if the Poinciana Parkway Funding Date does not occur prior 
to the first anniversary of the Effective Date (which may be extended for an additional period of six months at Osceola County’s option), Avatar 
shall have the continuing right, exercisable in writing at any time thereafter, to terminate this Development Agreement on not less than ninety 
days’ notice to the other parties hereto.  

SECTION 6.03. PRIOR AGREEMENTS.  

(A) Osceola County and Avatar acknowledge that both parties have fully performed their respective obligations under the Acquisition 
Agreement, which is expressly terminated hereby.  

(B) On the Poinciana Parkway Funding Date, Osceola County and Avatar shall execute and deliver a certificate in recordable form 
confirming termination of the Concurrency Agreement and Osceola Regulatory Agreement. On the Poinciana Parkway Funding Date or the Polk 
County Funding Date, whichever occurs last, Polk County and Avatar shall execute and deliver a certificate in recordable form confirming 
termination of the Polk Regulatory Agreement.  

(C) If the Poinciana Parkway Funding Date does not occur prior to the first anniversary of the Effective Date (which may be extended for 
an additional period of six months at Osceola County’s option), which Osceola County and Avatar acknowledge as the date described in 
Section 4.2.2(ii)( y )(b) of the Judge Farms Acquisition Agreement, the deadlines for Avatar to fund and complete construction of Poinciana 
Parkway, as set forth in the Concurrency Agreement and Osceola Regulatory Agreement shall be extended for an additional period of one year 
following termination of this Development Agreement. The extension of such deadlines for Avatar to fund and complete construction of 
Poinciana Parkway shall survive the termination of this Development Agreement.  
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SECTION 6.04. VESTED RIGHTS STATUS.  

(A) Osceola County and Avatar acknowledge that this Development Agreement has been entered into in accordance with the provisions of 
Chapter 20 of the Osceola County Land Development Code and constitutes a determination that the Vested Property shall be vested from the 
transportation concurrency requirements set forth in Chapter 5 of the Osceola County Land Development Code and the Osceola County 
Comprehensive Land Use Plan, or their respective successors in function, through December 31, 2030.  

(B) Osceola County and Avatar further acknowledge that the terms of this Development Agreement and vested rights status do not 
preclude Osceola County from imposing requirements on projects located within and intended to serve primarily the Vested Property to provide 
on-site transportation improvements necessary for safety, access, ingress/egress and intersections. The parties acknowledge and agree that the 
vesting status granted herein is limited to the application of transportation concurrency requirements (or any successor or similar concept until 
December 30, 2030) to the Vested Property and does not constitute a waiver of Osceola County’s or Avatar’s rights or defenses with respect to 
any other vested rights claim which may exist.  

(C) Other than the transportation concurrency requirements set forth in Chapter 5 of the Osceola County Land Development Code and the 
Osceola County Comprehensive Land Use Plan, as addressed in this Section, nothing in this Development Agreement shall be construed as a 
waiver by Avatar of any vested rights other than those relating to transportation concurrency which may exist for the Vested Property, whether 
such rights are derived from common law, statutory provisions (local, state, or federal), or prior administrative decisions.  

(D) Avatar acknowledges and agrees that the execution of this Development Agreement or any activity resulting therefrom does not affect 
any existing rights to develop the Vested Property in a specific manner, nor does this Development Agreement confer any new or additional 
development rights upon Avatar.  

SECTION 6.05. EXPRESSWAY AUTHORITY’S FAILURE TO PER FORM. In addition to any other rights and remedies of the 
parties provided for in this Development Agreement, if the Expressway Authority fails to perform or observe any covenant or condition to be 
performed or complied with by the Expressway Authority under this Development Agreement, and the failure continues for thirty days after 
written notice by Osceola County or any other party to this Development Agreement to the Expressway Authority, or, if the default complained 
of is not a monetary default and is of such a nature that it cannot reasonably be completely cured or remedied within such 30-day period, the 
Expressway Authority fails to commence to cure the default during the 30-day period, or does not thereafter diligently prosecute such remedy or 
cure to completion, Osceola County shall perform such covenant or condition and terminate the Expressway Authority’s rights under this 
Development Agreement and the Lease-Purchase Agreement. The foregoing obligation shall be specifically enforceable by Avatar following the 
Poinciana Parkway Funding Date.  

SECTION 6.06. FURTHER ASSURANCES . The parties hereto agree to cooperate with each other and shall promptly cure any errors or 
defects in the Development  
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Agreement and further agree to approve, execute and deliver such other and further amendments, documents and instruments consistent with this 
Development Agreement as may be reasonably required to correct any errors or defects or satisfy or comply with the terms and provisions of this 
Development Agreement, provided, however, no such amendments, documents or instruments shall change the economic terms of the 
transaction as contemplated by the Development Agreement or expand the obligations or liability of the parties hereunder.  

SECTION 6.07. DISPUTE RESOLUTION.  

(A) The parties agree to resolve any dispute related to the interpretation or performance of this Development Agreement in the manner 
described in this Section. Any party may initiate the dispute resolution process by providing written notice to the other party.  

(B) After transmittal and receipt of a notice specifying the area or areas of disagreement, the parties agree to meet at reasonable times and 
places, as mutually agreed upon, to discuss the issues.  

(C) If discussions between the parties fail to resolve the dispute within sixty days of the notice described in the foregoing subsection (A), 
the parties shall appoint a mutually acceptable neutral third party to act as a mediator. If the parties are unable to agree upon a mediator, either 
party may request appointment of a mediator by the Chief Judge of the Circuit Court of the Ninth Judicial Circuit in and for Osceola County, 
Florida. The mediation contemplated by this subsection is intended to be an informal and non-adversarial process with the object of helping the 
parties reach a mutually acceptable and voluntary agreement. The decision making shall rest solely with the parties. The mediator shall assist the 
parties in identifying issues, fostering joint problem-solving, and exploring settlement alternatives. It is understood that any settlement may 
require approval of Osceola County’s and/or Polk County’s Board of Commissioners.  

(D) If the parties are unable to reach a mediated settlement within 120 days of the mediator’s appointment, either party may terminate the 
settlement discussions by written notice to the other party. In such event, either party may initiate litigation within 120 days of the notice 
terminating the settlement discussions. Failure by the party initiating the dispute resolution procedure to commence litigation within the 120 day 
period shall be deemed to constitute an acceptance of the interpretation or performance of the other party.  

SECTION 6.08. ASSIGNMENT. None of the parties to this Development Agreement shall be permitted to assign, nor transfer any of its 
rights and obligations under this Development Agreement without the prior written consent of the other parties, which shall not be withheld 
unreasonably.  

SECTION 6.09. PROFESSIONAL FEES. Each party shall be responsible for securing its own counsel for representation relative to all 
matters associated with performance, cancellation or closing hereunder, including any mediation, unless otherwise specified herein, and, subject 
to the provisions of Section 6.21(A) hereof, each party shall be responsible for the payment of the fees of its own attorneys and other 
professional advisors or consultants in connection therewith.  
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SECTION 6.10. TIME OF THE ESSENCE. Time is of the essence with respect to all provisions of this Development Agreement.  

SECTION 6.11. EXTENSION OF TIME PERIODS. In the event that the last day of any period of time on any date specified in this 
Development Agreement shall fall on a weekend or legal holiday, or any day when Osceola County’s offices are closed, such period of time 
shall be extended through the end of the next work day following, or the next date during which such offices are open.  

SECTION 6.12. NO JOINT VENTURE. Nothing in this Development Agreement shall be deemed to constitute the creation of a joint 
venture or partnership relationship between or among the parties hereto.  

SECTION 6.13. NON-WAIVER. The failure of any party to insist upon another party’s compliance with its obligations under this 
Development Agreement in any one or more instances shall not operate to release such other party from its duties to comply with such 
obligations in all other instances.  

SECTION 6.14. COUNTERPARTS. This Development Agreement may be executed in multiple counterparts. Each such counterpart 
shall be deemed an original of this Development Agreement, so that in making proof of this Development Agreement, it shall only be necessary 
to produce or account for one such counterpart.  

SECTION 6.15. ENTIRE AGREEMENT. This Development Agreement, including the Appendices and Exhibits, which are 
incorporated herein by reference, constitutes the entire agreement among the parties pertaining to the subject matter hereof, and supersedes all 
prior and contemporaneous agreements, understandings, negotiations and discussions of the parties, whether oral or written, and there are no 
warranties, representations or other agreements between the parties in connection with the subject matter hereof, except as specifically set forth 
herein.  

SECTION 6.16. LIMITATION OF AVATAR LIABILITY. In consideration of the Avatar Investment and of the donation of the right-
of-way for Poinciana Parkway, the Southwest Segment and other donations called for herein or in related agreements, the parties agree that, 
except in connection with: (A) a wrongful refusal by Avatar to convey the right-of-way for Poinciana Parkway, the Southwest Segment, the 
Public Safety Site, the Avatar Construction Plans or the Permits; or (B) willful and intentional misrepresentation or warranty hereunder, all 
liability of Avatar shall first be applied in reduction of the value of the Avatar Investment and that only after the value of the Avatar Investment 
has been reduced to zero shall Avatar be required to pay any sums hereunder on account of any other default or alleged default.  

SECTION 6.17. BINDING EFFECT. This Development Agreement shall be binding upon and inure to the benefit of the respective 
successors and assigns and, as applicable, to heirs and legal representatives of the parties hereto.  

SECTION 6.18. AMENDMENTS AND WAIVERS. No amendment, supplement, modification or waiver of this Development 
Agreement shall be binding unless executed in writing by both parties hereto. No waiver of any of the provisions of this  
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Development Agreement shall be deemed or shall constitute a waiver of any other provision of this Development Agreement, whether or not 
similar, unless otherwise expressly provided.  

SECTION 6.19. NOTICES TO PARTIES. Whenever this Development Agreement requires or permits any consent, approval, notice, 
request, proposal, or demand from one party to another, the content, approval, notice, request, proposal, or demand must be in writing to be 
effective and shall be delivered to and received by the party intended to receive it (A) by hand delivery to the person(s) hereinafter designated, or 
(B) by overnight hand delivery addressed as follows, or (C) through the United States Mail, postage prepaid, certified mail, return-receipt 
requested, or (D) delivered and received by facsimile telephone transmission or other electronic transmission (provided that an original of the 
electronically transmitted document is delivered within 5 days after the document was electronically transmitted) upon the date so delivered to 
and received by the person to whom it is at the address set forth opposite the party’s name below:  
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Avatar:     Avatar Properties Inc.  
   395 Village Drive  
   Kissimmee, FL 34759  
   Phone: (863) 427-7098  
   Attention: PK Fletcher, Esquire  
   E-mail: PK.Fletcher@avhomesinc.com  

With a copy to:     Avatar Properties Inc.  
   395 Village Drive  
   Kissimmee, FL 34759  
   Phone: (863) 427-7214  
   Attention: Tony Iorio  
   E-mail: t.iorio@avhomesinc.com  

Osceola County:     Osceola County Manager  
   1 Courthouse Square  
   Suite 4700  
   Kissimmee, FL 34741  
   Phone: (407) 742-2385  
   Fax: (407) 742-3291  

With a copy to:     Osceola County Attorney  
   1 Courthouse Square  
   Suite 4700  
   Kissimmee, FL 34741  
   Phone: (407) 742-2200  
   Fax: (407) 742-2217  



Any of the foregoing parties may, by notice in writing given to the other, designate any further or different addresses to which subsequent 
notices, certificates or other communications shall be sent. Any notice shall be deemed given on the date such notice is delivered by hand or 
facsimile transmission or 3 days after the date mailed.  

SECTION 6.20. SEVERABILITY. In the event any one or more of the provisions contained in this Development Agreement shall for 
any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other 
provision hereof, and this Development Agreement shall be revised so as to cure such invalid, illegal or unenforceable provision to carry out as 
nearly as possible the original intent of the parties.  

SECTION 6.21. GOVERNING LAW AND VENUE. The laws of Florida shall govern the validity, construction, enforcement and 
interpretation of this Development Agreement. In the event of litigation among the parties hereto, their successors or assigns, with regard to this 
Development Agreement and any subsequent supplementary agreements or amendments, venue shall lie exclusively in Osceola County; 
provided however, that with respect to litigation between Osceola County and Polk County, venue may lie either in Osceola County or Polk 
County.  
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Polk County:     County Manager  
   330 West Church Street  
   Drawer PW 02  
   Bartow, Florida 33830  
   Phone: (863) 534-6444  
   Fax: (863) 534-7069  

With a copy to:     Michael Craig, County Attorney  
   Office of the County Attorney  
   Drawer AT01, P.O. Box 9005  
   Bartow, FL 33831-9005  
   Phone: (863) 534-6730  
   Fax: (863) 534-7654  

Expressway Authority:     Osceola County Expressway Authority  
   1 Courthouse Square, Suite 1108  
   Kissimmee, FL 34741  
   Attention: Chairman  

With a copy to:     Broad and Cassel  
   390 North Orange Avenue, Suite 1400  
   Orlando, FL 32801  
   Phone: (407) 839-4200  
   Fax: (407) 839-4210  
   Attention: [to come]  



SECTION 6.22. LITIGATION.  

(A) In the event of a default hereunder, all parties shall have all rights and remedies allowed by law in connection therewith, including, 
without limitation, the right to specific performance, subject, however, to notice and right to cure as set forth herein and any other limitation 
expressly set forth herein. No party shall be in default hereunder unless the other party or parties alleging a default shall have given the party 
against whom a default is alleged not less than thirty days prior written notice thereof, unless a longer or shorter time for particular matters is set 
forth herein, in which case such longer or shorter time shall apply, and opportunity to cure, without cure having been effected.  

(B) In any action at law or in equity between the parties hereto occasioned by a default hereunder, the prevailing party shall be entitled to 
collect its reasonable attorneys’ fees actually incurred in the action from the non-prevailing party. As used herein, the term “prevailing party”
shall mean the party who receives substantially the relief sought. If the prevailing party utilizes “in-house” counsel, such party’s reasonable 
costs, expenses and overhead for the time expended by the prevailing party for such in-house counsel in the aforementioned action shall be 
recoverable by the prevailing party in the same manner as other attorneys’ fees.  

(C) Each party hereby knowingly, voluntarily and intentionally waives the right to a trial by jury with respect to any litigation (including 
but not limited to any counterclaims, cross claims or third party claims), whether now existing or hereafter arising, and whether sounding in 
contract, tort, equity or otherwise, regardless of the cause or causes of action, defenses or counterclaims alleged or the relief sought by any party, 
and regardless of whether such causes of action, defenses or counterclaims are based on, or arise out of, under or in connection with this 
Development Agreement or its subject matter, out of any alleged conduct or course of conduct, dealing or course of dealing, statement (whether 
verbal or written), or otherwise. Any party hereto may file a copy of this Development Agreement with any court as conclusive evidence of the 
consent of the parties hereto to the waiver of any right they may have to trial by jury.  
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IN WITNESS WHEREOF, the Board of County Commissioners of Osceola County, Florida, has caused this Development Agreement to 
be executed and delivered this          day of                         , 2012.  
   

ATTEST:  
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    OSCEOLA COUNTY, FLORIDA 

    By:     

      Chairman/Vice Chairman 
(SEAL)        Board of County Commissioners 

    
Clerk/Deputy Clerk 



IN WITNESS WHEREOF, the Board of County Commissioners of Polk County, Florida, has caused this Development Agreement to be 
executed and delivered this          day of                         , 2012.  
   

ATTEST:  
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  POLK COUNTY, FLORIDA 

  By:     
    Chairman/Vice Chairman 

(SEAL)      Board of County Commissioners 

    
Clerk/Deputy Clerk 



IN WITNESS WHEREOF, Avatar has caused this Development Agreement to be executed and delivered this     day                     , 2012.  
   

STATE OF FLORIDA  
COUNTY OF OSCEOLA  

The foregoing instrument was acknowledged before me by                     , as                     of Avatar Properties Inc. on behalf of said 
corporation. He (she) is personally known to me or has produced                     , as identification, and did (did not) take an oath.  

WITNESS my hand and official seal, this     day of                     , 2012.  

My commission expires:                       
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WITNESSES:      AVATAR PROPERTIES INC.  

    By:       
       Name:   
Name:      Title:    
         

Name:        

   
Notary Public  
State of Florida  



IN WITNESS WHEREOF, the Osceola County Expressway Authority has caused this Development Agreement to be executed and 
delivered     this day of                     , 2012.  
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    OSCEOLA COUNTY EXPRESSWAY AUTHORITY 

    By:      
(SEAL)       Chairman/Vice Chairman  

ATTEST:  
   
Vice Chairman/Secretary  



APPENDIX A  
AVATAR ENGINEERS  
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Name    Function 

Vanasse Hangen Brustlin, Inc     Civil Engineering  

Universal Engineering Sciences     Geotechnical Investigations & Engineering  

Universal Engineering Sciences     Environmental Assessments & Engineering  

Leftwich Consulting Engineers, Inc.     Transportation and Traffic Engineering  

Breedlove Dennis & Associates, Inc.     Threatened and Endangered Species  

Reginald L. Tisdale, P.E.     Project Management and Permits  



APPENDIX B  
DEPICTION OF POINCIANA PARKWAY  
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APPENDIX C  
AVATAR CONSTRUCTION PLANS  

   
   

Notes:  

   
C-1  

Document    Prepared By    Type   Dated    Approved    Approval Agency    Expiration Date 

PP & SR 600 (US 17-92)     VHB     Construction Plans    2/18/09     NO     FDOT     NA  
PP Contract 1     VHB     Construction Plans    6/19/09     10/15/09    Polk County     10/15/16  
PP Contract 2     VHB     Construction Plans    3/12/08     4/30/08     Osceola County    See Note 4  
PP Contract 3     VHB     Construction Plans    10/14/07    10/26/07    Osceola County    See Note 4  
Geotechnical Evaluation     UES     8 Reports (See Note 5)    Various     NA     NA     NA  
Environmental Assessments     UES     5 Reports (See Note 6)    Various     NA     NA     NA  
Traffic Studies     LCE     2 Reports (See Note 7)    Various     NA     NA     NA  
PP-Kinney Harmon Rd     VHB     R/W Sketch of Description   1/15/08     NA     NA     NA  
Poinciana Parkway     VHB     R/W Sketch of Description   1/25/08     NA     NA     NA  
PP-Marigold Ave     VHB     R/W Sketch of Description   1/15/08     NA     NA     NA  

1. VHB-Vanasse Hangen Brustlin, Inc.  
2. UES-Universal Engineering Sciences.  
3. LCE-Leftwich Consulting Engineers, Inc.  
4. Approvals of Contract 2 and Contract 3 Construction Plans run with the Poinciana Parkway Regulatory Agreement (PPRA) and expire 

upon expiration of the PPRA.  
5. UES Report No.s 409239, 410700, 437336, 490496, 573220, 595455, 573220V2 and 667981.  
6. UES Report No.s 371362, 409238, 619623, 620001 and 646002.  
7. LCE Design Traffic Report (update) dated January 2005 and LCE Design Traffic Report (Supplement) dated September 2005.  



APPENDIX D  
RIGHT-OF-WAY PARCELS  
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Parcel No.     Present Owner     Transfer To     Ownership Interest  
P-1     Osceola County     FDOT & Polk County     Fee Title  
P-1.2     Osceola County     FDOT & Polk County     Fee Title  
P-1.3E     Osceola County     FDOT     Perm. Easement  
P-2     Avatar Properties     Osceola County     Fee Title  
P-2A     Avatar Properties     Osceola County     Temp. Easement  
P-2B     Avatar Properties     Osceola County     Temp. Easement  
P-2E     Avatar Properties     Osceola County     Perm. Easement  
P-2.2     Avatar Properties     Osceola County     Fee Title  
P-3     Avatar Properties     Osceola County     Fee Title  
P-4     Avatar Properties     Osceola County     Fee Title  
P-5     Avatar Properties     Osceola County     Fee Title  
P-6     Avatar Properties     Osceola County     Fee Title  
P-7     Not Used     NA     NA  
P-8     Avatar Properties     Osceola County     Fee Title  
P-9     Avatar Properties     Osceola County     Fee Title  
P-10     Avatar Properties     Osceola County     Fee Title  
P-11     Avatar Properties     Osceola County     Fee Title  
P-12     Avatar Properties     Osceola County     Fee Title  
P-13     Osceola County     FDOT & Polk County     Fee Title  
P-13E     Osceola County     FDOT     Perm. Easement  
P-13.1     Osceola County     FDOT     Fee Title  
P-13.2     Osceola County     FDOT     Fee Title  
P-13.2E-A     Osceola County     FDOT     Perm. Easement  
P-13.3     Osceola County     FDOT     Fee Title  
P-13.3E-A     Osceola County     FDOT     Perm. Easement  
P-14     Osceola County     FDOT     Fee Title  
P-15     Osceola County     FDOT     Fee Title  
P-15E     Osceola County     FDOT     Perm. Easement  
P-16     Osceola County     FDOT     Fee Title  
P-17     Osceola County     FDOT     Fee Title  
P-18 (Bay Street)     Polk County     NA     NA  
P-19 (KH R/W)     Polk County     NA     NA  
P-20 (Not used)     NA     NA     NA  
P-21     Avatar Properties     Osceola County     Fee Title  
0-1     Avatar Properties     Osceola County/OCX     Fee Title  
0-2 (Not used)     NA     NA     NA  
0-3 (Not Used)     NA     NA     NA  
0-4     Avatar Properties     Osceola County/OCX     Fee Title  
0-5     Avatar Properties     Osceola County/OCX     Drainage Easement  
0-6     Avatar Properties     Osceola County/OCX     Drainage Easement  
0-7     Avatar Properties     Osceola County/OCX     Fee Title  



Notes:  
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Parcel No.     Present Owner     Transfer To     Ownership Interest  
0-8     Avatar Properties     Osceola County/OCX     Fee Title  
0-9     Avatar Properties     Osceola County/OCX     Drainage Easement  
0-10     Avatar Properties     Osceola County/OCX     Drainage Easement  
Marigold Ave R/W     Osceola County     NA     NA  
0-11 (Tract A)     Assoc. of Poinciana Villages     NA     NA  
0-12     Avatar Properties     NA     NA  
0-13     Avatar Properties     Osceola County/OCX     Fee Title  
0-14     Avatar Properties     Osceola County/OCX     Fee Title  

1. P2E – Permanent easement obtained by Avatar in Polyak transaction.  
2. P2A & 2B – Temporary construction easements obtained by Avatar in Polyak transaction.  
3. See R/W Sketches of Description referenced in Appendix C for location of parcels.  
4. OCX designates Osceola County Expressway Authority.  



APPENDIX E  
PERMIT TRANSFERS  

   

Notes:  
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Type    Description    Agency    Permit Number    Dated Issued    Expiration Date 

Federal     Construction    USACOE    SAJ-2008-2694 (IP-TSB)    Nov. 20, 2008    June 29, 2019 
Regional     Construction    SFWMD    ERP No. 53-00216-P    Feb. 14, 2008    Feb. 14, 2018 
Regional     Construction    SFWMD    SGP No. 49-00094-S-6    Feb. 14, 2008    Feb. 14, 2018 

1. USACOE – United States Army Corps of Engineers.  
2. SFWMD – South Florida Water Management District.  
3. SFWMD Dewatering permit to be obtained by contracting entity.  
4. Mitigation credits required related to SFWMD ERP No. 53-00216-P, SGP No. 49-00094-S-6, and the deletion of 56.16 acres from the 

RCMB totaled 49.78 UMAMS.  
5. Mitigation credits required related to SAJ-2008-2694 (IP-TSB) and the deletion of 56.16 acres from RCMB totaled 78.8 Modified Wraps.  



APPENDIX F  
DESIGN CRITERIA  

General Design. Poinciana Parkway shall be designed and engineered in accordance with this Appendix F.  

(A) Design plans for the Northwest Segment shall be in compliance with Chapter 2 of the Plans Preparation Manual (“PPM”) of the 
Florida Department of Transportation (“FDOT”) for urban arterial roadways based upon a design speed of 45 miles per hour (“mph”) and a 45 
MPH or less posted speed. The Northwest Segment shall initially be designed as a two-lane road with the ability to be expanded to up to four 
(4) lanes at a future date as determined by the Expressway Authority.  

(B) Design plans for the remainder of the Poinciana Parkway from Cypress Parkway up to and including the transition into the Northwest 
Segment in Polk County shall be in compliance the Chapter 2 of the PPM for a limited access toll road based upon a design speed of 70 mph. 
Such portion of the Poinciana Parkway shall initially be designed as a two-lane road at a proposed mainline posted speed of 55mph with points 
of ingress and egress at Cypress Parkway, Koa Road and Marigold Avenue and will include the ability to be expanded to up to six (6) lanes at a 
future date as determined by the Expressway Authority.  

Noise Abatement. Inclusion in the design of noise abatement, if and to the extent required, shall be strictly in accordance with the 
requirements of the FDOT PD&E Manual in effect as of the effective date of this Development Agreement.  

Landscaping and Buffering. The design of landscaping and buffering shall be based on the following:  

(A) The total cost of landscaping and buffering of Poinciana Parkway (from U.S. 17- 92 to Cypress Parkway) to be paid by the Expressway 
Authority from funds made available by Osceola County, Polk County or FDOT shall be subject to a maximum of one and one half percent 
(1.5%) of the total Poinciana Parkway construction cost.  

(B) The design of the landscaping and buffering of Poinciana Parkway shall be in accordance with the FDOT Landscape Guide (1995) and 
shall be based upon the General Design criteria described above. In addition, the design of landscaping and buffering of the Northwest Segment 
shall be in accordance with the Polk County Land Development Code (LDC).  

(C) All landscaping and buffering improvements for Poinciana Parkway that are to be paid for by the Expressway Authority shall be 
located within the 300 foot right of way of the Poinciana Parkway.  
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DESIGN CRITERIA  
POINCIANA PARKWAY / NORTHWEST SEGMENT  

FROM US 17/92 TO  
OSCEOLA & POLK COUNTY LINE  

   

Notes:  

   
F-2  

       Design Element     
Criteria  
Urban    Source    Notes 

General Criteria  

   Functional Classification    Principal Arterial    FDOT Green Book Ch. 1    

   Access Class    Controlled Access-Class 5    Rules of FDOT, Ch 14-97    Posted speed 45 mph or less. 
   Number of Through Lanes    2016-2 min; 2036-4 max.    —    Determined by traffic study. 
   Level of Service    D    —    

   

Design Speed 

   

45 MPH 

   

FDOT PPM Ch. 2 

   

See the approved Plans for the  
design speeds for the  
individual segments.  

1. FDOT Green Book-FDOT Manual of Uniform Minimum Standards for Design, Construction, and Maintenance for Streets and Highways, 
May 2011.  

2. FDOT PPM-Plans Preparation Manual, Volume 1, Revised January 1, 2012.  
3. Refer to FDOT Green Book and FDOT PPM for detailed and additional design criteria.  
4. If a 2 lane roadway is selected for opening year, the 2 lane roadway shall be constructed on the Northern one half of the Right-of-Way.  



DESIGN CRITERIA  
POINCIANA PARKWAY / BRIDGE SEGMENT TO RHODODENDRON EXTENSION,  

RHODODENDRON EXTENSION AND SOUTHWEST SEGMENT  
   

Notes:  
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Design Element    Criteria     Source    Notes 

Access Class  

   

Limited Access 

   

FDOT PPM Ch. 1 

   

Use Interchange spacing of 2 miles  
measured center to center of  
crossroads.  

Access Control-2 Lane  

   

Interchanges & Grade  
Separations  

   

Project Design  
Requirement  

   

Interchanges shall be located at Marigold  
Ave. & KOA St. Grade separation shall  
be located at CR580. See Note 5 and  6.  

Access Control-4 Lane  

   

Interchanges & Grade  
Separations with Frontage Roads 

   

Project Design  
Requirement  

   

Interchanges @ Marigold Ave. &  
KOA; Grade Separation at CR 580.  
See Note 5 and 6.  

Number of Through Lanes  
   

2016-2 min; 2036-4 min. 
   

Project Design  
Requirement     

Level of Service     D    —      

Design Speed     70 MPH    —      Posted Speed 65 MPH. 

-           

Noise Abatement  
   

Chapter 32 
   

FDOT PPM Volume 1 
   

Procedures of FDOT PDE & PPM  
Manuals shall apply. 

Lighting  
   

Chapter 7, Section 7.3 
   

FDOT PPM Volume 1 
   

Roadway lighting prohibited in and  
adjacent to RCMB. 

Landscaping  

   

FDOT “Florida Highway 
Landscape Guide April 1, 1995” 

   

FDOT PDE Manual &  
Work Program 

Instructions     

1.5% of total construction cost. 

1. FDOT Green Book-FDOT Manual of Uniform Minimum Standards for Design, Construction, and Maintenance for Streets and Highways, 
May 2011.  
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2. FDOT PPM-Plans Preparation Manual, Volume 1, Revised January 1, 2012.  
3. Refer to FDOT Green Book and FDOT PPM for detailed and additional design criteria.  
4. If a 2-Lane Roadway is selected for opening year, the 2-Lane roadway shall be constructed on the Eastern and Northern one-half of the 

Right of Way.  
5. Poinciana Parkway shall be elevated over all crossroads, i.e. Marigold Ave. KOA St. and CR580.  
6. The interchanges and grade separation shall be constructed by Osceola County/OCX in both the 2 lane and 4 lane phases of PP. The design 

and construction costs shall be funded by Osceola County/OCX.  



APPENDIX G  
RIGHT-OF-WAY DEPICTION  
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APPENDIX H  
DESCRIPTION OF THE SOUTHWEST SEGMENT CORRIDOR  

A parcel of land being a portion of Sections 27 and 34, Township 26 South, Range 28 East and Sections 3 and 10, Township 27 South, Range 28 
East, Osceola County, Florida and being more particularly described as follows:  

Commence at the Northeast corner of Rhododendron Avenue as shown on the plat of POINCIANA NEIGHBORHOOD 2 SOUTH, VILLAGE 
2, as recorded in Plat Book 3, Pages 99 – 108 of the Public Records of Osceola County, Florida; thence run N85°05’34“W along the North line 
of Rhododendron Avenue, a distance of 150.00 feet, thence run S04°54’26“W along the West Right of Way of said Rhododendron Avenue, a 
distance of 150.00 feet to the Point of Beginning; thence along the West Right of Way line of Rhododendron Avenue as shown on the plats of 
POINCIANA NEIGHBORHOOD 2 SOUTH, VILLAGE 2, as recorded in Plat Book 3, Pages 99 – 108 and POINCIANA NEIGHBORHOOD 3, 
VILLAGE 2, as recorded in Plat Book 3, Pages 109 – 119 and POINCIANA NEIGHBORHOOD 1, VILLAGE 2, as recorded in Plat Book 3, 
Pages 69 – 87 and POINCIANA NEIGHBORHOOD 5 WEST, VILLAGE 2, as recorded in Plat Book 3, Pages 133 – 143, all of the Public 
Records of Osceola County, Florida, the following courses and distances; thence run S04°54’26“W, a distance of 1,711.99 feet to the Point of 
Curvature of a curve, concave to the West, having a Radius of 2,325.00 feet and a Central Angle of 09°32’22”; thence run Southerly along the 
Arc of said curve, a distance of 387.10 feet (Chord Bearing = S09°40’37“W, Chord = 386.65 feet ) to the Point of Tangency thereof; thence run 
S14°26’48“W, a distance of 630.28 feet to the Point of Curvature of a curve, concave to the East, having a Radius of 3,375.00 feet and a Central 
Angle of 23°42’30”; thence run Southerly along the Arc of said curve, a distance of 1,396.54 feet ( Chord Bearing = S02°35’33“W, Chord = 
1,386.60 feet ) to the Point of Tangency thereof; thence run S09°15’42“E, a distance of 955.79 feet to the Point of Curvature of a curve, concave 
to the West, having a Radius of 5,654.58 feet and a Central Angle of 09°15’42”; thence run Southerly along the Arc of said curve, a distance of 
914.04 feet ( Chord Bearing = S04°37’51“E, Chord = 913.05 feet ) to the Point of Tangency thereof; thence run S00°00’00“W, a distance of 
310.90 feet; thence run S00°00’06“E, a distance of 2,465.27 feet; thence run S00°00’24“W, a distance of 1,893.03 feet to the Point of Curvature 
of a curve, concave to the East, having a Radius of 5,804.58 feet and a Central Angle of 09°17’45”; thence run Southerly along the Arc of said 
curve, a distance of 941.76 feet ( Chord Bearing = S04°38’29“E, Chord = 940.73 feet ) to the Point of Tangency thereof; thence run S09°
17’21“E, a distance of 1,325.57 feet to the Point of Curvature of a curve, concave to the West, having a Radius of 4,925.00 feet and a Central 
Angle of 05°52’48”; thence run Southerly along the Arc of said curve, a distance of 505.43 feet ( Chord Bearing = S06°20’57“E, Chord = 
505.21 feet ) to the Point of Tangency thereof; thence run S03°24’33“E, a distance of 612.26 feet to the Point of Curvature of a curve, concave to 
the East, having a Radius of 4,575.00 feet and a Central Angle of 11°47’02”; thence run Southerly along the Arc of said curve, a distance of 
940.93 feet ( Chord Bearing = S09°18’04“E, Chord = 939.27 feet ) to the Point of Tangency thereof; thence run S15°11’34“E, a distance of 
438.73 feet to the Point of Curvature of a curve, concave to the West, having a Radius of 3,425.00 feet and a Central Angle of 15°17’30”; thence 
run Southerly along the Arc of said curve, a distance of 914.10 feet ( Chord Bearing = S07°32’49“E, Chord = 911.39 feet ) to the  
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Point of Tangency thereof; thence run S00°05’57“W, a distance of 337.63 feet to the Point of Curvature of a curve, concave to the Northwest, 
having a Radius of 25.00 feet and a Central Angle of 90°00’02”; thence run Southwesterly along the Arc of said curve, a distance of 39.27 feet 
( Chord Bearing = S45°05’55“W, Chord = 35.35 feet ) to a point on the North Right of Way line of Cypress Parkway and the South line of 
Osceola County; thence run N89°54’01“W along said North Right of Way line, a distance of 125.00 feet; thence departing said North Right of 
Way line, run Northerly along a line lying 150.00 feet West of, and parallel with, the aforesaid West Right of Way line of Rhododendron 
Avenue, the following courses and distances; run N00°05’57“E, a distance of 362.61 feet to a point on a non-tangent curve, concave to the West, 
having a Radius of 3,275.00 feet and a Central Angle of 15°17’32”; thence run Northerly along the Arc of said curve, a distance of 874.09 feet 
( Chord Bearing = N07°32’49“W, Chord = 871.50 feet ) to the Point of Tangency thereof; thence run N15°11’34“W, a distance of 438.78 feet to 
a point on a non-tangent curve, concave to the East, having a Radius of 4,725.00 feet and a Central Angle of 11°47’00”; thence run Northerly 
along the Arc of said curve, a distance of 971.73 feet ( Chord Bearing = N09°18’03“W, Chord = 970.02 feet ) to the Point of Tangency thereof; 
thence run N03°24’33“W, a distance of 612.26 feet to the Point of Curvature of a curve, concave to the West, having a Radius of 4,775.00 feet 
and a Central Angle of 05°52’48”; thence run Northerly along the Arc of said curve, a distance of 490.04 feet ( Chord Bearing = N06°20’57“W, 
Chord = 489.82 feet ) to the Point of Tangency thereof; thence run N09°17’21“W, a distance of 1,325.57 feet to the Point of Curvature of a 
curve, concave to the East, having a Radius of 5,954.58 feet and a Central Angle of 09°17’45”; thence run Northerly along the Arc of said curve, 
a distance of 966.10 feet ( Chord Bearing = N04°38’29“W, Chord = 965.04 feet ); thence run N00°00’24“E, a distance of 1,893.01 feet to the 
Point of Tangency thereof; thence run N00°00’06“W, a distance of 2,465.27 feet; thence run N00°00’00“E, a distance of 310.90 feet to the Point 
of Curvature of a curve, concave to the West, having a Radius of 5,504.58 feet and a Central Angle of 09°15’42”; thence run Northerly along the 
Arc of said curve, a distance of 889.80 feet ( Chord Bearing = N04°37’51“W, Chord = 888.83 feet ) to the Point of Tangency thereof; thence run 
N09°15’42“W, a distance of 955.79 feet to the Point of Curvature of a curve, concave to the East, having a Radius of 3,525.00 feet and a Central 
Angle of 23°42’30”; thence run Northerly along the Arc of said curve, a distance of 1,458.60 feet ( Chord Bearing = N02°35’33“E, Chord = 
1,448.22 feet ) to the Point of Tangency thereof; thence run N14°26’48“E, a distance of 630.28 feet to the Point of Curvature of a curve, concave 
to the West, having a Radius of 2,175.00 feet and a Central Angle of 09°32’22”; thence run Northerly along the Arc of said curve, a distance of 
362.13 feet ( Chord Bearing = N09°40’37“E, Chord = 361.71 feet ) to the Point of Tangency thereof; thence run N04°54’26“E, a distance of 
1,711.99 feet to a point on the Westerly extension of the South Right of Way line of Marigold Avenue; thence run S85°05’34“E along said line, 
a distance of 150.00 feet to the Point of Beginning.  

Containing 57.548 acres, more or less.  
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APPENDIX I  
DESCRIPTION OF THE RHODODENDRON EXTENSION CORRIDOR  

A parcel of land being a portion of Sections 27 and 28, Township 26 South, Range 28 East, Osceola County, Florida and being more particularly 
described as follows:  

Commence at the Northeast corner of Rhododendron Avenue as shown on the plat of POINCIANA NEIGHBORHOOD 2 SOUTH, VILLAGE 
2, as recorded in Plat Book 3, Pages 99 – 108 of the Public Records of Osceola County, Florida; thence run N85°05’34“W along the North line 
of Rhododendron Avenue, a distance of 150.00 feet, to the Point of Beginning; thence run S04°54’26“W along the West Right of Way of said 
Rhododendron Avenue, a distance of 150.00 feet; thence departing said West Right of Way line, run N85°05’34“W, a distance of 278.39 feet; 
thence run S83°41’57“W, a distance of 400.00 feet to a point on a non-tangent curve, concave to the West, having a Radius of 11,259.00 feet 
and a Central Angle of 04°32’03”; thence run Northerly along the Arc of said curve, a distance of 890.97 feet ( Chord Bearing = N08°34’04“W, 
Chord = 890.73 feet ) to a point; thence run N09°06’42“W, a distance of 776.34 feet to a point on a non-tangent curve, concave to the West, 
having a Radius of 11,309.00 feet and a Central Angle of 04°43’09”; thence run Northerly along the Arc of said curve, a distance of 931.45 feet 
( Chord Bearing = N17°07’44“W, Chord = 931.18 feet ) to a point; thence run N19°29’18“W, a distance of 1,140.86 feet to the Point of 
Curvature of a curve, concave to the East, having a Radius of 3,015.00 feet and a Central Angle of 20°02’32”; thence run Northerly along the 
Arc of said curve, a distance of 1,054.65 feet ( Chord Bearing = N09°28’03“W, Chord = 1,049.28 feet ) to a point on the North line of said 
Section 28; thence run S89°50’06“E along said North line, a distance of 270.00 feet to the Northeast corner of said Section 28 and the Northwest 
corner of said Section 27; thence run N88°46’49“E along the North line of said Section 27, a distance of 30.02 feet to a point on a non-tangent 
curve, concave to the East, having a Radius of 2,715.00 feet and a Central Angle of 20°06’01”; thence run Southerly along the Arc of said curve, 
a distance of 952.47 feet ( Chord Bearing = S09°26’18“E, Chord = 947.60 feet ) to the Point of Tangency thereof; thence run S19°29’18“E, a 
distance of 1,140.86 feet to a point on a non-tangent curve, concave to the West, having a Radius of 11,609.00 feet and a Central Angle of 04°
43’09”; thence run Southerly along the Arc of said curve, a distance of 956.15 feet ( Chord Bearing = S17°07’44“E, Chord = 955.88 feet ) to a 
point; thence run S16°22’55“E, a distance of 800.32 feet to a point on a non-tangent curve, concave to the West, having a Radius of 11,659.00 
feet and a Central Angle of 03°46’54”; thence run Southerly along the Arc of said curve, a distance of 769.50 feet ( Chord Bearing = S08°
56’39“E, Chord = 769.36 feet ) to a point; thence run S85°05’34“E, a distance of 309.14 feet to the Point of Beginning.  

Containing 36.922 acres, more or less.  
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APPENDIX J  
DESCRIPTION OF THE SOUTHWEST SEGMENT RESERVATION AR EA  

A parcel of land being a portion of Sections 27 and 34, Township 26 South, Range 28 East and Sections 3 and 10, Township 27 South, Range 28 
East, Osceola County, Florida and being more particularly described as follows:  

Commence at the Northeast corner of Rhododendron Avenue as shown on the plat of POINCIANA NEIGHBORHOOD 2 SOUTH, VILLAGE 
2, as recorded in Plat Book 3, Pages 99 – 108 of the Public Records of Osceola County, Florida;  

thence run N85°05’34“W along the North line of Rhododendron Avenue, a distance of 150.00 feet to a point on the West Right of Way line of 
said Rhododendron Avenue, thence run S04°54’26“W along said West Right of Way, a distance of 150.00 feet to point on the Westerly 
extension of the South Right of Way line of Marigold Avenue; thence run N85°05’34“W along said line, a distance of 150.00 feet to the Point of 
Beginning; thence run Southerly along a line lying 150.00 feet West of and parallel with the West Right of Way line of said Rhododendron 
Avenue the following courses and distances; thence run S04°54’26“W, a distance of 1,711.99 feet to the Point of Curvature of a curve, concave 
to the West, having a Radius of 2,175.00 feet and a Central Angle of 09°32’22”; thence run Southerly along the Arc of said curve, a distance of 
362.13 feet ( Chord Bearing = S09°40’37“W, Chord = 361.71 feet ) to the Point of Tangency thereof; thence run S14°26’48“W, a distance of 
630.28 feet to the Point of Curvature of a curve, concave to the East, having a Radius of 3,525.00 feet and a Central Angle of 12°31’08”; thence 
run Southerly along the Arc of said curve, a distance of 770.20 feet ( Chord Bearing = S08°11’14“W, Chord = 768.67 feet ) to a point; thence 
departing said line, run N01°55’40“E, a distance of 1,785.47 feet; thence run N03°29’12“W, a distance of 965.52 feet to a point on a non-
tangent curve, concave to the West, having a Radius of 11,259.00 feet and a Central Angle of 03°19’52”; thence run Northerly along the Arc of 
said curve, a distance of 654.59 feet ( Chord Bearing = N04°38’07“W, Chord = 654.49 feet ) to a point; thence run N83°41’57“E, a distance of 
400.00 feet; thence run S85°05’34“E, a distance of 128.39 feet to the Point of Beginning.  

Containing 19.883 acres, more or less.  

Together with  

A parcel of land being a portion of Sections 27 and 34, Township 26 South, Range 28 East and Sections 3 and 10, Township 27 South, Range 28 
East, Osceola County, Florida and being more particularly described as follows:  

Commence at the Northeast corner of Rhododendron Avenue as shown on the plat of POINCIANA NEIGHBORHOOD 2 SOUTH, VILLAGE 
2, as recorded in Plat Book 3, Pages 99 – 108 of the Public Records of Osceola County, Florida;  

thence along the East Right of Way line of Rhododendron Avenue, the following courses and distances; thence run S04°54’26“W, a distance of 
1,861.99 feet to the Point of Curvature of a curve, concave to the West, having a Radius of 2,475.00 feet and a Central Angle of 09°32’22”; 
thence run Southerly along the Arc of said curve, a distance of 412.08 feet ( Chord Bearing =  
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S09°40’37“W, Chord = 411.60 feet ) to the Point of Tangency thereof; thence run S14°26’48“W, a distance of 630.28 feet to the Point of 
Curvature of a curve, concave to the East, having a Radius of 3,225.00 feet and a Central Angle of 23°42’30”; thence run Southerly along the 
Arc of said curve, a distance of 1,334.47 feet ( Chord Bearing = S02°35’33“W, Chord = 1,324.97 feet ) to the Point of Tangency thereof; thence 
run S09°15’42“E, a distance of 808.76 feet to a point; thence departing said East Right of Way line, run S80°44’18“W, a distance of 300.00 feet 
to the Point of Beginning; thence run Southerly along a line lying 150.00 feet West of and parallel with the West Right of Way line of said 
Rhododendron Avenue the following courses and distances; thence run S09°15’42“E, a distance of 147.03 feet to the Point of Curvature of a 
curve, concave to the West, having a Radius of 5,504.58 feet and a Central Angle of 09°15’42”; thence run Southerly along the Arc of said 
curve, a distance of 889.80 feet ( Chord Bearing = S04°37’51“E, Chord = 888.83 feet ) to the Point of Tangency thereof; thence run S00°
00’00“W, a distance of 310.90 feet; thence run S00°00’06“E, a distance of 2,465.27 feet; thence run S00°00’24“W, a distance of 1,893.01 feet to 
the Point of Curvature of a curve, concave to the East, having a Radius of 5,954.58 feet and a Central Angle of 09°17’45”; thence run Southerly 
along the Arc of said curve, a distance of 966.10 feet ( Chord Bearing = S04°38’29“E, Chord = 965.04 feet ) to the Point of Tangency thereof; 
thence run S09°17’21“E, a distance of 1,325.57 feet to the Point of Curvature of a curve, concave to the West, having a Radius of 4,775.00 feet 
and a Central Angle of 05°52’48”; thence run Southerly along the Arc of said curve, a distance of 490.04 feet ( Chord Bearing = S06°20’57“E, 
Chord = 489.82 feet ) to the Point of Tangency thereof; thence run S03°24’33“E, a distance of 612.26 feet to the Point of Curvature of a curve, 
concave to the East, having a Radius of 4,725.00 feet and a Central Angle of 05°13’11”; thence run Southerly along the Arc of said curve, a 
distance of 430.46 feet ( Chord Bearing = S06°01’09“E, Chord = 430.31 feet ) to a point on a non-tangent curve, concave to the East, having a 
Radius of 3,015.00 feet and a Central Angle of 00°51’25”; thence departing said line, run Northerly along the Arc of said curve, a distance of 
45.09 feet ( Chord Bearing = N09°43’04“W, Chord = 45.09 feet ) to a point; thence run N09°17’21“W, a distance of 247.47 feet; thence run 
N12°52’38“W, a distance of 802.37 feet; thence run N09°18’04“W, a distance of 1,618.07 feet; thence run N00°00’24“E, a distance of 3,021.34 
feet; thence run N00°00’06“W, a distance of 3,370.33 feet to the Point of Curvature of a curve, concave to the West, having a Radius of 2,715.00 
feet and a Central Angle of 09°15’36”; thence run Northerly along the Arc of said curve, a distance of 438.80 feet ( Chord Bearing = N04°
37’54“W, Chord = 438.32 feet ) to the Point of Beginning.  

Containing 17.083 acres, more or less.  

Together with  

A parcel of land being a portion of Tract A and Tract B, POINCIANA NEIGHBORHOOD 5 WEST, VILLAGE 2, as recorded in Plat Book 3, 
Pages 133 – 143, all of the Public Records of Osceola County, Florida and being more particularly described as follows:  

Begin at the Southwest corner of Tract B as shown on said plat of POINCIANA NEIGHBORHOOD 5 WEST, VILLAGE 2, said point being the 
intersection of the North Right of Way line of Cypress Parkway and the East Right of Way line of Rhododendron Avenue as shown on the said 
plat of POINCIANA NEIGHBORHOOD 5 WEST, VILLAGE 2, said point  
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being a point on a curve, concave to the Northeast, having a Radius of 25.00 feet and a Central Angle of 89°59’58”; thence along the East Right 
of Way line of Rhododendron Avenue the following four (4) courses and distances; thence run Northwesterly along the Arc of said curve a 
distance of 39.27 feet ( Chord Bearing = N44°54’02“W, Chord = 36.36 feet ) to the Point of Tangency thereof; thence run N00°05’57“E, a 
distance of 337.58 feet to the Point of Curvature of a curve, concave to the West, having a Radius of 3,575.00 feet and a Central Angle of 15°
17’32”; thence run Northerly along the Arc of said curve, a distance of 954.16 feet ( Chord Bearing = N07°32’49“W, Chord = 951.33 feet ) to 
the Point of Tangency thereof; thence run N15°11’34“W, a distance of 438.78 feet to the Point of Curvature of a curve, concave to the East, 
having a Radius of 4,425.00 feet and a Central Angle of 06°36’56”; thence run Northerly along the Arc of said curve, a distance of 510.92 feet 
( Chord Bearing = N11°53’05“W, Chord = 510.64 feet ) to a point on a non-tangent curve, concave to the Northeast, having a Radius of 
2,715.00 feet and a Central Angle of 79°40’16”; thence departing said East Right of Way line, run Southeasterly along the Arc of said curve, a 
distance of 3,775.27 feet ( Chord Bearing = S50°03’53“E, Chord = 3,478.38 feet ) to a point on the South line of said Tract B and also a point on 
the aforesaid North Right of Way line of Cypress Parkway; thence run N89°54’01“W along said North Right of Way line, a distance of 2,297.66 
feet to the Point of Beginning.  

Containing 22.222 acres, more or less.  
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APPENDIX K  
DEPICTION OF CONCURRENCY RIGHT-OF-WAY  
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APPENDIX L  
UNFULFILLED OBLIGATIONS  

   

Notes:  

   
L-1  

Agreement/ Permit    Permit No. /Date     Pre Construction     Construction     Post Construction  
Gamlex Agreement    Dec. 15, 2006    None    See Agreement    None 
Polyak Agreement    Dec. 16, 2006    None    See Agreement    None 
AE7/RCMB Agreement    May 8, 2007    See Agreement &    See Agreement &    See Agreement & 

AE7/RCMB 1st Amend.    Dec. 8, 2010    

Closing Documents  
See Agreement     

Closing Documents  
See Agreement     

Closing Documents  
See Agreement  

ABD    OT&FJ    None    See OT    None 
BYRD    FJ    None    See FJ    None 
Telestat    FJ    None    See FJ    None 
Bercini    FJ    None    See FJ    None 

1. ABD, Byrd, Telestat and Bercini are eminent domain acquisitions by Osceola County.  
2. Gamlex, Polyak and AE7/RCMB are acquisition agreements with Avatar Properties Inc.  
3. OT designates Order of Taking.  
4. FJ designates Final Judgment.  
5. The unfilled obligations listed herein specifically exclude all public and private Utility Adjustments and Relocations since neither final 

verbal nor written agreements have been made or entered into by Avatar Properties Inc. with the applicable utility providers.  



APPENDIX M  
DRAINAGE FACILITIES AND PONDS  

   

Notes:  
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Location   Description    R/W Parcel    Conveyance    Recipient  
PP Contract 2    Pond 3   0-5   Drainage Easement   Osceola County/OCX 
PP Contract 2    Pond 4   0-6   Drainage Easement   Osceola County/OCX 
PP Contract 2    Pond 5   0-9   Drainage Easement   Osceola County/OCX 
PP Contract 2    Pond 6   0-10   Drainage Easement   Osceola County/OCX 
PP Contract 3    Pond 7   0-11   None   N/A 
PP Contract 3  
SW Segment    

Pond 8  
TBD    

0-12  
TBD    

None  
Drainage Easement    

N/A  
Osceola County/OCX  

1. PP Contract 2 & 3 – Poinciana Parkway Contract 2 & 3, see Appendix C.  
2. R/W Parcel – Refer to R/W sketches of description references in Appendix C.  
3. SW Segment – See Article 1, Definitions and Interpretation.  
4. OCX designates Osceola County Expressway Authority.  
5. TBD-To be determined.  
6. N/A – Not applicable.  
7. R/W Parcels 0-5, 0-6, 0-9 and 0-10 identified above are shared drainage facilities as designed and permitted for the Bridge Segment of the 

9.66 mile Poinciana Parkway project.  
8. R/W Parcels 0-11 & 0-12 identified above are shared drainage facilities as designed and permitted for the Southeast Segment of the 9.66 

mile Poinciana Parkway Project.  



APPENDIX N  

FORM OF STORMWATER DRAINAGE, CONSTRUCTION  
AND MAINTENANCE EASEMENT AGREEMENT  

RECORD AND RETURN TO:  

Robert W. Bowser, Esq.  
Greenberg Traurig, P.A.  
450 South Orange Avenue, Suite 650  
Orlando, Florida 32801  

STORMWATER DRAINAGE, CONSTRUCTION AND MAINTENANCE E ASEMENT  
AGREEMENT  

THIS STORMWATER DRAINAGE, CONSTRUCTION AND MAINTENA NCE EASEMENT AGREEMENT (“ Easement 
Agreement ”) is made and entered into this date of                             , 2012 (“ Effective Date ”), by and between AVATAR PROPERTIES 
INC ., a Florida corporation (“ Grantor ”) and OSCEOLA COUNTY , a political subdivision of the State of Florida (“ Grantee ”) (Grantor 
and Grantee are sometimes together referred to herein as the “ Parties ”, and separately as a “ Party ”).  

WITNESSETH:  

WHEREAS, Grantor is the owner in fee simple of that certain real property located in Osceola County, Florida, more particularly 
described on Exhibit “ A”  attached hereto and by this reference incorporated herein (the “ Easement Area ”); and  

WHEREAS, Grantee intends to construct Poinciana Parkway, an approximately 9.66 mile controlled access road beginning at the existing 
intersection of County Road 54 and US 17-92 in Polk County, Florida, and terminating in Osceola County, Florida, at Cypress Parkway (CR 
580) (the “ Project ”), pursuant to and further described in that certain Agreement for Development of Poinciana Parkway entered into by and 
between the Grantor, Grantee, Osceola County Expressway Authority and Polk County dated the          day of                 , 2012 (the “
Development Agreement ”); and  

WHEREAS , all construction of improvements upon the Easement Area shall be in accordance with and pursuant to the construction plans 
and permits described in the Development Agreement (which construction plans and permits, as may be from time to time amended, are 
hereinafter the “ Construction Plans ” and “ Permits ” ); and  

WHEREAS , in order to complete the Project pursuant to and in accordance with the terms of the Construction Plans and Permits, Grantee 
requires a perpetual non-exclusive  
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easement upon, over, across, through, and into the Easement Area for stormwater management purposes; and  

WHEREAS, Grantor desires to grant to Grantee a perpetual non-exclusive easement upon, under, across, through and into the Easement 
Area for stormwater detention and retention and outfall purposes for the Project and for the construction and maintenance of those improvements 
required by the Construction Plans and Permits for stormwater management purposes within the Easement Area (“ Grantee Improvements ” ), 
but only as more specifically set forth herein and subject to the terms and conditions set forth herein.  

NOW, THEREFORE , for and in consideration of the mutual covenants and agreements herein set forth and other good and valuable 
consideration, the receipt, adequacy and sufficiency of which are hereby expressly acknowledged by the Parties, the Parties do hereby agree as 
follows:  

1. Recitals . The foregoing recitals are true and correct and are incorporated herein by this reference.  

2. Power and Authority of Grantor . The Grantor hereby represents and warrants that it has the full right, power and authority to enter 
into, deliver and perform this Easement Agreement.  

3. Grant of Perpetual Stormwater Drainage, Construction and Maintenance Easement . Grantor hereby grants to Grantee a perpetual, 
nonexclusive easement upon, over, across, through and into the Easement Area for stormwater detention and retention and outfall purposes for 
stormwater drainage resulting from the Project, and for the construction and maintenance of the Grantee Improvements in a manner pursuant to, 
in accordance with and consistent with the Construction Plans and Permits (“ Easement ”). The Easement shall run with the title to the Easement 
Area and be binding upon the Grantor and its successors in title to the Easement Area and assigns and is hereby granted to Grantee subject to all 
matters of record in the Public Records of Osceola County, Florida. The Grantee hereby acknowledges that use of the Easement Area shall be 
shared by the Grantee with Grantor, Grantor’s successors and assigns and hereby agrees the volume of stormwater detention and retention from 
the Project shall not exceed the amount sufficient to accommodate the Project, as specified in the Permits.  

4. Construction of Grantee Improvements . Grantee shall be responsible, at Grantee’s sole cost and expense, for the engineering, design, 
permitting, excavation, construction and installation of any and all Grantee Improvements, as well as any proposed modification by Grantee 
thereto. Notwithstanding the foregoing, the Parties acknowledge that the Construction Plans and Permits related to the Easement Area are 
deemed approved by the Parties hereto and any and all other governmental agencies having jurisdiction thereto and final as of the Effective Date 
hereof and require no further review or approval by Grantor. Grantor shall have the right to review and approve and Grantor shall be provided 
with copies of final Construction Plans and Permits related to the Easement Area for any proposed modification to the Grantee Improvements. 
Grantee shall not modify the Permits related to the Easement Area without the consent of Grantor. In no event shall construction of any such 
modification commence until the applicable final construction plans are approved by Grantor or such approval has been waived in  
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writing. Upon receipt of any construction plans relating to any modification of the Grantee Improvements, Grantor shall have a period of fifteen 
(15) days to review said plans and notify Grantee of any deficiencies therein which must be corrected prior to Grantor’s approval thereof. In the 
event such plans are not approved and the Grantee is notified of deficiencies within the time required, then Grantor shall have an additional 
fifteen (15) day period to review any revised plans submitted and to notify Grantee of any further deficiencies. Notwithstanding anything to the 
contrary hereinabove, in the event Grantor fails to deliver to the Grantee a notice of such deficiencies within such fifteen (15) day period, the 
plans will be deemed approved. Grantor hereby covenants and agrees that Grantee is entitled to the use of the fill dirt excavated from the 
Easement Area in connection with the preparation, excavation, construction or installation of the Grantee Improvements (“ Fill ”) in the amount 
required for the construction of the Project in a manner pursuant to, in accordance with and consistent with the Construction Plans and Permits (“
Required Fill ”). In the event that the amount of Fill removed from the Easement Area is in excess of the Required Fill, such Fill shall be 
deemed “ Excess Fill ” and shall be the sole and exclusive property of Grantor. All Excess Fill shall be deposited at Grantee’s sole cost and 
expense and at Grantor’s direction on property owned by Grantor adjacent to or in the vicinity of the Project.  

5. Maintenance of Easement Area . Grantee shall maintain the Easement Area and the Grantee Improvements thereupon in good order 
and repair in accordance with the Construction Plans and Permits and the land development code of the Osceola County, Florida. In the event 
any required maintenance hereunder is not performed by Grantee in accordance with the foregoing standards, Grantor may deliver a notice to 
Grantee setting forth the maintenance deficiencies, whereupon Grantee, shall have a period of fifteen (15) days to remedy the deficiencies, or 
forty-eight (48) hours, in case of emergency. In the event the deficiencies are not remedied in a commercially reasonable fashion within such 
fifteen (15) day period, or within such forty-eight (48) hour period in case of emergency, Grantor shall have the right to undertake all reasonably 
necessary maintenance and repair itself and recover from Grantee the fees, costs and expenses incurred in connection therewith.  

Notwithstanding anything herein to the contrary and without limitation of any other rights reserved herein, Grantor, for itself and its 
successors and assigns, hereby reserves the right to erect and install aesthetic development features such as but not limited to landscaping, berms, 
lighting, screening, fountains, and other features (“ Grantor Improvements ”) deemed desirable by Grantor over and upon the Easement Area 
without any requirement for permission or approval by the Grantee, provided, however, that any such Grantor Improvements shall not impair 
Grantee’s use and maintenance of the Easement Area as contemplated in this Easement Agreement for the purposes set forth herein in the 
management of stormwater from the Project. All maintenance, repair and replacement of such Grantor Improvements shall be at the sole cost and 
expense of Grantor; provided, however, in the event that Grantee undertakes any maintenance, repair or replacement within the Easement Area 
as otherwise required under this Easement Agreement then Grantee shall undertake such maintenance, repair or replacement in such fashion and 
with such due care as may be necessary to minimize any disturbance of any Grantor Improvements and Grantee shall be responsible for any 
damage or disturbance caused to the Grantor Improvements in connection therewith.  
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6. Obligations of the Parties . The Parties acknowledge and agree that any rights granted hereunder shall be exercised by the Parties only 
in accordance and compliance with any and all applicable laws, ordinances, rules, regulations, permits and approvals, including but not limited to 
the Construction Plans and Permits and any future modifications or amendments thereto. The Parties covenant and agree that neither party shall 
discharge into or within the Easement Area any hazardous or toxic materials or substances, any pollutants, or any other substances or materials 
prohibited or regulated under any federal, state or local law, ordinance, rule, regulations or permit, except in accordance with such laws, 
ordinances, rules, regulations and permits.  

7. Remedies and Insurance.  

(i) In the event of a default hereunder, all parties shall have all rights and remedies allowed by law in connection therewith, 
including, without limitation, the right to specific performance, subject, however, to notice and right to cure as set forth in the Development 
Agreement and any other limitation expressly set forth therein. No party shall be in default hereunder unless the other party alleging a default 
shall have given the party against whom a default is alleged not less than thirty days prior written notice thereof, unless a longer or shorter time 
for particular matters is set forth in the Development Agreement, in which case such longer or shorter time shall apply, and opportunity to cure, 
without cure having been effected. In any action at law or in equity between the parties hereto occasioned by a default hereunder, the prevailing 
party shall be entitled to collect its reasonable attorneys’ fees actually incurred in the action from the non-prevailing party. As used herein, the 
term “prevailing party” shall mean the party who receives substantially the relief sought. If the prevailing party utilizes “in-house” counsel, such 
party’s reasonable costs, expenses and overhead for the time expended by the prevailing party for such in-house counsel in the aforementioned 
action shall be recoverable by the prevailing party in the same manner as other attorneys’ fees. Each party hereby knowingly, voluntarily and 
intentionally waives the right to a trial by jury with respect to any litigation (including but not limited to any counterclaims, cross claims or third 
party claims), whether now existing or hereafter arising, and whether sounding in contract, tort, equity or otherwise, regardless of the cause or 
causes of action, defenses or counterclaims alleged or the relief sought by any party, and regardless of whether such causes of action, defenses or 
counterclaims are based on, or arise out of, under or in connection with this Easement Agreement or its subject matter, out of any alleged 
conduct or course of conduct, dealing or course of dealing, statement (whether verbal or written), or otherwise.  

(ii) Grantor and Grantee hereby covenant and agree that each said Party shall maintain, at its own expense, or cause its contractor to 
maintain, during the period of any of its construction and maintenance activities contemplated hereunder comprehensive liability insurance 
underwritten by an insurance carrier with a Best rating equal to or better than A in an amount no less than $1,000,000.00 per occurrence for 
personal injury (including death) and $1,000,000.00 per occurrence for property damage, which policy or policies shall name the other Party 
hereto as additional insured parties.  

8. Limited Public Dedication . Nothing contained in this Easement Agreement shall create or shall be deemed to create any easements or 
use rights in the general public or constitute a public dedication beyond the rights of the public set forth herein. Dedication of  
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rights granted herein shall be strictly limited to stormwater detention and retention and outfall purposes from the Project.  

9. Beneficiaries of Easement Rights . The Easement set forth in this Easement Agreement shall be for the benefit and use of Grantee, 
Grantor and their successors in title and assigns, and their agents, employees, consultants, representatives, contractors (and their subcontractors, 
employees and materialmen), licensees, guests, invitees and providers of emergency services.  

10. Amendments and Waivers . This Easement Agreement may not be terminated or amended, modified, altered, or changed in any 
respect whatsoever, except by a further agreement in writing duly executed by the Parties, or successor(s) in title, and recorded in the Public 
Records of Osceola County, Florida. No delay or omission of any Party in the exercise of any right accruing upon any default of any Party shall 
impair such right or be construed to be a waiver thereof, and every such right may be exercised at any time during the continuance of such 
default. A waiver by any Party of a breach of, or a default in, any of the terms and conditions of this Easement Agreement by any other Party 
shall not be construed to be a waiver of any subsequent breach of or default in the same or any other provision of this Easement Agreement. No 
breach of the provisions of this Easement Agreement shall entitle any Party to cancel, rescind or otherwise terminate this Easement Agreement, 
but such limitation shall not affect, in any manner, any other rights or remedies which any Party may have by reason of any breach of the 
provisions of this Easement Agreement.  

11. Notices . Notices hereunder shall be given to the Parties set forth below and shall be made by hand delivery, facsimile, or overnight 
delivery. For the purpose of calculating time limits which run from the giving of a particular notice the time shall be calculated from actual 
receipt of the notice. Time limits shall expire only on business days which, for purposes of this Easement Agreement shall be any day other than 
a Saturday, Sunday or legal Osceola County public holiday. Notices shall be addressed as follows:  
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If to Grantor:     Avatar Properties Inc.  
   395 Village Drive  
   Kissimmee, Florida 34759  
   Phone: (863) 427-7098  
   Attention: PK Fletcher, Esquire  
   E-mail: PK.Fletcher@avhomesinc.com  

With copies to:     Avatar Properties Inc.  
   395 Village Drive  
   Kissimmee, Florida 34759  
   Phone: (863) 427-7214  
   Attention: Tony Iorio  
   E-mail: T.Iorio@avhomesinc.com  



12. Reservation of Rights . It is acknowledged and agreed that the Easement granted under this Easement Agreement is not an exclusive 
easement and that Grantor, its successors and assigns, shall have the right to use and enjoy the Easement Area in any manner not inconsistent 
with the easement rights created herein, including but not limited to (i) the right to drain stormwater from other property owned by Grantor, its 
successors and assigns, into the Grantee Improvements and Easement Area; (ii) and the right to relocate, expand or modify the Easement Area, at 
Grantor’s expense, in connection with the development, use and enjoyment of the property adjacent to or in the vicinity of the Easement Area. 
Grantor acknowledges that any increase in the cost of maintaining the Easement Area and/or the Grantee Improvements located therein incurred 
as a result of Grantor’s aforesaid use, relocation, expansion or modification shall  
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And:     Greenberg Traurig, P.A.     

   450 South Orange Avenue, Suite 650     

   Orlando, Florida 32801     

   Phone: (407) 418-2417     

   Fax: (407) 420-5909     

   Attention: Julie P. Kendig-Schrader, Esq.     

   Email: Kendig@gtlaw.com     

If to Grantee:     Attention: Atlee Mercer     

         

         

         

With copy to:     Broad & Cassel     

   390 North Orange Avenue     

   Suite 1400     

   Orlando, Florida 32801-4961     

   Phone: (407) 839-4200     

   Fax: (407) 839-4210     

   Attention: Joseph Stanton, Partner     

   E-mail: jstanton@broadandcassel.com     

If to County:     Osceola County     

   Attn: Don Fisher, County Manager     

   1 Courthouse Square     

   Kissimmee, Florida 34741     

   Fax: (407) 742-2391     

   E-mail: dfis@osceola.org     

With copy to:     Osceola County     

   Attn: Andrew Mai, County Attorney     

   1 Courthouse Square     

   Kissimmee, Florida 34741     

   Fax: (407) 742-2217     

   E-mail: andrew.mai@osceola.org     



be borne by Grantor, including the costs of modification or obtaining of any new or additional permits required from any governmental authority 
in connection therewith. Grantor further acknowledges and agrees that (a) no relocation, expansion or modification shall diminish the capacity or 
function provided by the Easement Area to the Grantee; (b) the relocation or modification shall be accomplished in a manner that does not 
impair the functions or capacity of the Easement Area during the relocation or modification; and (c) Grantor shall provide Grantee written notice 
prior to exercising Grantor’s rights under subsection (ii) above.  

13. Miscellaneous . Except for the terms and conditions set forth in Development Agreement, Construction Plans and Permits this 
Easement Agreement contains the entire understanding of the Parties with respect to the matters set forth herein and no other agreement, oral or 
written, not set forth herein, nor any course of dealings of the Parties, shall be deemed to alter or affect the terms and conditions set forth herein. 
If any provision of this Easement Agreement, or portion thereof, or the application thereof to any person or circumstances, shall, to the extent be 
held invalid, inoperative or unenforceable, the remainder of this Easement Agreement, or the application of such provision or portion thereof to 
any other persons or circumstances, shall not be affected thereby; it shall not be deemed that any such invalid provision affects the consideration 
for this Easement Agreement; and each provision of this Easement Agreement shall be valid and enforceable to the fullest extent permitted by 
law. This Easement Agreement shall be construed in accordance with the laws of the State of Florida. Venue for any proceeding brought 
hereunder shall be Osceola County, Florida. In the event of any dispute hereunder or of any action to interpret or enforce this Easement 
Agreement, any provision hereof or any matter arising herefrom, the prevailing party shall be entitled to recover its reasonable attorneys’ fees, 
paralegals’ fees or experts’ fees costs and expenses, whether suit be brought or not, and whether in settlement, in any declaratory action, at trial 
or on appeal. The section headings in this Easement Agreement are for convenience only, shall in no way define or limit the scope or content of 
this Easement Agreement, and shall not be considered in any construction or interpretation of this Easement Agreement or any part hereof. 
Where the sense of this Easement Agreement requires, any reference to a term in the singular shall be deemed to include the plural of said term, 
and any reference to a term in the plural shall be deemed to include the singular of said term. Nothing in this Easement Agreement shall be 
construed to make the Parties hereto partners or joint venturers or render either of said parties liable for the debts or obligations of the other. This 
Easement Agreement may be executed in counterparts, each of which shall constitute an original, but all taken together shall constitute one and 
the same Easement Agreement. Time is of the essence of this Easement Agreement. This Easement Agreement shall be binding upon and inure 
to the benefit of Grantor and Grantee and their respective successors and assigns.  

[SIGNATURES CONTAINED ON FOLLOWING PAGES]  
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IN WITNESS WHEREOF , the Parties have caused this Easement Agreement to be executed as of the day and year first written above.  
   

The foregoing instrument was acknowledged before me this              day of                         , 2012, by                                 , as 
                                    of AVATAR PROPERTIES INC ., a Florida corporation, on behalf of the corporation. He/She is personally known to 
me or has produced                                                                  as identification and did (did not) take an oath.  

WITNESS my hand and official seal, this          day of                 , 2012.  
   

(signatures continue on next page)  
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WITNESSES:    “ Grantor ”  

Signed, sealed and delivered     AVATAR PROPERTIES INC., a Florida 
In the presence of:     corporation    

   By:      

   Print Name:                                                                                          
      Title:      

Print Name:                                                                                                   

         

Print Name:                                                                                                   

STATE OF                                                 

COUNTY OF                                                 

  

Print Name:                                                                      
Notary Public, State of Florida  
Commission No.:                                                            
My Commission Expires:                                                
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ATTEST:    “Grantee”  

  OSCEOLA COUNTY, FLORIDA  
  

    

Clerk/Deputy      

  By:     

    Chairman/Vice Chairman  
(SEAL)      Board of County Commissioners  



Exhibit A  

Easement Area  
(see attached)  
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APPENDIX O  

FORM OF ASSIGNMENT AND ASSUMPTION OF CONSTRUCTION P LANS  

ASSIGNMENT OF CONSTRUCTION PLANS  

This ASSIGNMENT OF CONSTRUCTION PLANS (this “ Assignment ”) is made and entered into as of the             day of             , 
2012 (the “ Effective Date ”), by and between AVATAR PROPERTIES INC., a Florida corporation (the “ Assignor ”), and OSCEOLA 
COUNTY EXPRESSWAY AUTHORITY , a body politic and corporate created by Part V Chapter 348, Florida Statutes (the “ Assignee ”).  

WHEREAS , Assignor and Assignee are parties to that certain Agreement for Development of Poinciana Parkway by and between 
Osceola County, Florida, Polk County, Florida, Avatar Properties Inc., and the Osceola County Expressway Authority dated as of                     , 
2012 (the “ Development Agreement ”) pursuant to which Assignee is to construct the Poinciana Parkway roadway facility as further described 
in the Development Agreement; and  

WHEREAS , in connection with the construction of the Poinciana Parkway, Assignor desires to assign to Assignee all of Assignor’s right, 
title and interest of Assignor arising from and after the date hereof in, to and under the Construction Plans (as such term is defined in the 
Development Agreement) and Assignee agrees to assume the right, title and interest and all obligations and liabilities of Assignor arising from 
and after the date hereof with respect to the Construction Plans; and  

WHEREAS , all capitalized terms in this Assignment not otherwise defined herein have the same meaning ascribed thereto in the 
Development Agreement.  

NOW , THEREFORE , in consideration of the covenants and promises contained herein and for other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:  

1. All the foregoing recitals are true and correct and incorporated herein by reference.  

2. Assignor hereby sells, assigns, conveys, transfers and grants to Assignee all of Assignor’s right, title and interest of Assignor arising 
from and after the date hereof in, to and under, the Construction Plans identified on the attached Exhibit “ A”  , (collectively, the “ Assigned 
Property ”).  

3. Assignee hereby accepts all of Assignor’s right, title and interest in, to and under the Assigned Property. Assignee assumes and agrees to 
pay and perform all obligations under the Assigned Property and related governmental approvals.  

4. This Assignment is also made subject to all covenants and conditions applicable to the Assigned Property as set forth in Section 3.01 
and other applicable provisions of the Development Agreement. As further set forth in said Section 3.01, this Assignment is hereby  
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made on a non-exclusive basis from Assignor to Assignee as of the date hereof. The Assignment shall become exclusive, complete and shall 
include all rights reserved by Assignor, without further action of Assignor or Assignee, on the Poinciana Parkway Funding Date, as such term is 
defined in the Development Agreement. In the event that the Development Agreement is terminated for any reason, upon request of Assignor, 
the Assignee shall, promptly upon request by Assignor, reassign all right, title and interest to the Assigned Property to the Assignor.  

5. This Assignment shall be binding upon, and inure to the benefit of, the parties hereto and their respective heirs, personal representatives, 
successors and assigns.  

6. This instrument shall be governed by the laws of the State of Florida, without regard to its conflict of laws provisions.  

7. This Assignment may be executed in any number of counterparts, each of which shall be deemed to be an original and all of which shall 
constitute one and the same agreement.  

8. Assignor and Assignee agree to execute and deliver, upon request, any additional documents required by any governmental or quasi-
governmental authority or reasonably requested by either party for the purpose of transferring to Assignee ownership of, and responsibility for, 
the Assigned Property or for the purposes of implementing this Assignment.  

9. In the event of a default hereunder, all parties shall have all rights and remedies allowed by law in connection therewith, including, 
without limitation, the right to specific performance, subject, however, to notice and right to cure as set forth in the Development Agreement and 
any other limitation expressly set forth therein. No party shall be in default hereunder unless the other party alleging a default shall have given 
the party against whom a default is alleged not less than thirty days prior written notice thereof, unless a longer or shorter time for particular 
matters is set forth in the Development Agreement, in which case such longer or shorter time shall apply, and opportunity to cure, without cure 
having been effected. In any action at law or in equity between the parties hereto occasioned by a default hereunder, the prevailing party shall be 
entitled to collect its reasonable attorneys’ fees actually incurred in the action from the non-prevailing party. As used herein, the term “prevailing 
party” shall mean the party who receives substantially the relief sought. If the prevailing party utilizes “in-house” counsel, such party’s 
reasonable costs, expenses and overhead for the time expended by the prevailing party for such in-house counsel in the aforementioned action 
shall be recoverable by the prevailing party in the same manner as other attorneys’ fees. Each party hereby knowingly, voluntarily and 
intentionally waives the right to a trial by jury with respect to any litigation (including but not limited to any counterclaims, cross claims or third 
party claims), whether now existing or hereafter arising, and whether sounding in contract, tort, equity or otherwise, regardless of the cause or 
causes of action, defenses or counterclaims alleged or the relief sought by any party, and regardless of whether such causes of action, defenses or 
counterclaims are based on, or arise out of, under or in connection with this Assignment or its subject matter, out of any alleged conduct or 
course of conduct, dealing or course of dealing, statement (whether verbal or written), or otherwise.  

10. This Assignment shall be effective as of the Poinciana Parkway Funding Date as such term is defined in the Development Agreement.  
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IN WITNESS WHEREOF , Assignor and Assignees have executed this Assignment effective as                                  of the date first above 
written.  
   

STATE OF                                                                
COUNTY OF                                                                        

The foregoing instrument was acknowledged before me this             day of                     , 2012, by                     , as                     of 
AVATAR PROPERTIES INC ., a Florida corporation, on behalf of the corporation. He/She is personally known to me or has 
produced                     as identification and did (did not) take an oath.  

WITNESS my hand and official seal, this          day of                 , 2012.  
   

(signatures continue on next page)  
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WITNESSES:     “ Assignor”  

      AVATAR PROPERTIES INC. , a Florida 
Printed Name:         corporation 

      By:     

Printed Name:         Name:     

      Its:     

Print Name:                                                                     
Notary Public, State of Florida 
Commission No.:                                                         
My Commission Expires:                                             



STATE OF                                                                
COUNTY OF                                                                          

The foregoing instrument was acknowledged before me by                     , as                     of Osceola County Expressway Authority, a body 
politic and corporate created by Part V, Chapter 348, Florida Statutes, on behalf of the Authority. He/She is personally known to me or has 
produced                     , as identification and did (did not) take an oath.  

WITNESS my hand and official seal, this             day of                     , 2012.  
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    “Assignee” 

WITNESSES:     OSCEOLA COUNTY EXPRESSWAY 
    AUTHORITY, a body politic and corporate 
    created by Part V, Chapter 348, Florida Statutes 

  

    

Printed Name:         

      By:     

        Chairman/Vice Chairman 
  

      

Printed Name:           

Print Name:                                                                    
Notary Public, State of Florida 
Commission No.:                                                           
My Commission Expires:                                             



Exhibit A  

Avatar Construction Plans  
   

Notes:  
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Document    Prepared By     Type    Dated    Approved    Approval Agency    Expiration Date 

PP & SR 600 (US 17-92)     VHB    Construction Plans    2/18/09    NO    FDOT    NA 
PP Contract 1     VHB    Construction Plans    6/19/09    10/15/09    Polk County    10/15/16 
PP Contract 2     VHB    Construction Plans    3/12/08    4/30/08    Osceola County    See Note 4 
PP Contract 3     VHB    Construction Plans    10/14/07    10/26/07    Osceola County    See Note 4 
Geotechnical Evaluation     UES    8 Reports (See Note 5)    Various    NA    NA    NA 
EnvironmentalAssessments    UES    5 Reports (See Note 6)    Various    NA    NA    NA 
Traffic Studies     LCE    2 Reports (See Note 7)    Various    NA    NA    NA 
PP-Kinney Harmon Rd     VHB    R/W Sketch of Description    1/15/08    NA    NA    NA 
Poinciana Parkway     VHB    R/W Sketch of Description    1/25/08    NA    NA    NA 
PP-Marigold Ave     VHB    R/W Sketch of Description    1/15/08    NA    NA    NA 

1. VHB-Vanasse Hangen Brustlin, Inc.  
2. UES- Universal Engineering Sciences.  
3. LCE-Leftwich Consulting Engineers, Inc.  
4. Approvals of Contract 2 and Contract 3 Construction Plans run with the Poinciana Parkway Regulatory Agreement (PPRA) and expire 

upon expiration of the PPRA.  
5. UES Report No.s 409239, 410700, 437336, 490496, 573220, 595455, 573220V2 and 667981.  
6. UES Report No.s 371362, 409238, 619623, 620001 and 646002.  
7. LCE Design Traffic Report (update) dated January 2005 and LCE Design Traffic Report (Supplement) dated September 2005.  



APPENDIX P  

FORM OF ASSIGNMENT AND ASSUMPTION OF PERMITS  

ASSIGNMENT AND ASSUMPTION OF PERMITS  

This ASSIGNMENT AND ASSUMPTION OF PERMITS AGREEMENT (this “ Assignment and Assumption ”) is made and entered 
into as of the             day of             , 2012 by and between AVATAR PROPERTIES INC. , a Florida corporation (the “ Assignor ”), and 
OSCEOLA COUNTY EXPRESSWAY AUTHORITY , a body politic and corporate created by Part V, Chapter 348, Florida Statutes (the “
Assignee ”).  

WHEREAS , Assignor and Assignee are parties to that certain Agreement for Development of the Poinciana Parkway by and between 
Osceola County, Florida, Polk County, Florida, Avatar Properties Inc., and the Osceola County Expressway Authority dated as of                     , 
2012 (the “ Development Agreement ”) pursuant to which Assignee is to construct the Poinciana Parkway roadway facility as further described 
in the Development Agreement; and  

WHEREAS , in connection with the construction of the Poinciana Parkway, Assignor desires to assign to Assignee all of Assignor’s right, 
title and interest and all obligations and liabilities of Assignor arising from and after the date hereof in, to and under the Permits (as such term is 
defined in the Development Agreement) and Assignee desires to assume the rights and obligations of Assignor arising from and after the date 
hereof with respect to the Permits; and  

WHEREAS , all capitalized terms in this Assignment and Assumption not otherwise defined herein have the same meaning ascribed 
thereto in the Development Agreement.  

NOW , THEREFORE , in consideration of the covenants and promises contained herein and for other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:  

All the foregoing recitals are true and correct and incorporated herein by reference.  

Assignor hereby sells, assigns, conveys, transfers and grants to Assignee all of Assignor’s right, title and interest, and all obligations and 
liabilities of Assignor arising from and after the date hereof in, to and under, the Permits identified on the attached Exhibit “ A”  , (collectively, 
the “ Assigned Property ”) and Assignee is hereby released of all obligations of Assignor thereunder.  

Assignee hereby accepts all of Assignor’s right, title and interest in, to and under the Assigned Property, and agrees to be bound by and 
assumes all of the duties, obligations and liabilities of Assignor accruing from and after the Poinciana Parkway Funding Date, as such term is 
defined in the Development Agreement, with respect to the Assigned Property. Assignee assumes and agrees to pay and perform all obligations 
under the Assigned Property and related governmental approvals. In the event of a failure by Assignee to pay and perform any such obligations, 
Assignor shall have all rights and remedies allowed by law in connection therewith as further provided in Section 6.21 of the Development 
Agreement.  
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This Assignment and Assumption is also made subject to all covenants and conditions applicable to the Assigned Property as set forth in 
Section 3.02 and other applicable provisions of the Development Agreement, including but not limited to the definition of the Effective Date 
hereof as the Poinciana Parkway Funding Date, as such term is defined in the Development Agreement.  

This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their respective heirs, personal 
representatives, successors and assigns.  

This instrument shall be governed by the laws of the State of Florida, without regard to its conflict of laws provisions. Venue for any 
conflict arising hereunder shall be Osceola County, Florida.  

This Assignment and Assumption may be executed in any number of counterparts, each of which shall be deemed to be an original and all 
of which shall constitute one and the same agreement.  

8. Assignor and Assignee agree to execute and deliver, upon request, any additional documents required by any governmental or quasi-
governmental authority or reasonably requested by either party hereto for the purpose of transferring the Assigned Property.  

9. In the event of a default hereunder, all parties shall have all rights and remedies allowed by law in connection therewith, including, 
without limitation, the right to specific performance, subject, however, to notice and right to cure as set forth in the Development Agreement and 
any other limitation expressly set forth therein. No party shall be in default hereunder unless the other party alleging a default shall have given 
the party against whom a default is alleged not less than thirty days prior written notice thereof, unless a longer or shorter time for particular 
matters is set forth in the Development Agreement, in which case such longer or shorter time shall apply, and opportunity to cure, without cure 
having been effected. In any action at law or in equity between the parties hereto occasioned by a default hereunder, the prevailing party shall be 
entitled to collect its reasonable attorneys’ fees actually incurred in the action from the non-prevailing party. As used herein, the term “prevailing 
party” shall mean the party who receives substantially the relief sought. If the prevailing party utilizes “in-house” counsel, such party’s 
reasonable costs, expenses and overhead for the time expended by the prevailing party for such in-house counsel in the aforementioned action 
shall be recoverable by the prevailing party in the same manner as other attorneys’ fees. Each party hereby knowingly, voluntarily and 
intentionally waives the right to a trial by jury with respect to any litigation (including but not limited to any counterclaims, cross claims or third 
party claims), whether now existing or hereafter arising, and whether sounding in contract, tort, equity or otherwise, regardless of the cause or 
causes of action, defenses or counterclaims alleged or the relief sought by any party, and regardless of whether such causes of action, defenses or 
counterclaims are based on, or arise out of, under or in connection with this Assignment or its subject matter, out of any alleged conduct or 
course of conduct, dealing or course of dealing, statement (whether verbal or written), or otherwise.  

10. This Assignment and Assumption shall be effective as of the Poinciana Parkway Funding Date as such term is defined in the 
Development Agreement.  
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IN WITNESS WHEREOF , Assignor and Assignees have executed this Assignment and Assumption effective as of the date first above 
written.  
   

STATE OF                                                                
COUNTY OF                                                                        

The foregoing instrument was acknowledged before me this             day of                     , 2012, by                     , as of                     
AVATAR PROPERTIES INC ., a Florida corporation, on behalf of the corporation. He/She is personally known to me or has 
produced                     as identification and did (did not) take an oath.  

WITNESS my hand and official seal, this          day of                 , 2012.  
   

(signatures continue on next page)  
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WITNESSES:     “ Assignor”  

      AVATAR PROPERTIES INC. , a Florida 
Printed Name:         corporation 

      By:     

Printed Name:         Name:     

      Its:     

Print Name:                                                                     
Notary Public, State of Florida 
Commission No.:                                                         
My Commission Expires:                                             



STATE OF                                                                
COUNTY OF                                                                          

The foregoing instrument was acknowledged before me by                     , as                     of Osceola County Expressway Authority, a body 
politic and corporate created by Part V, Chapter 348, Florida Statutes, on behalf of the Authority. He/She is personally known to me or has 
produced                     , as identification and did (did not) take an oath.  

WITNESS my hand and official seal, this          day of                 , 2012.  
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    “Assignee” 

WITNESSES:     OSCEOLA COUNTY EXPRESSWAY 
    AUTHORITY, a body politic and corporate 
    created by Part V, Chapter 348, Florida Statutes 

  

    

Printed Name:         

      By:     

        Chairman/Vice Chairman 
  

      

Printed Name:           

Print Name:                                                                    
Notary Public, State of Florida 
Commission No.:                                                           
My Commission Expires:                                             



Exhibit A  

Permit Transfers  
   

Notes:  
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Type    Description     Agency    Permit Number    Dated Issued    Expiration Date 

Federal     Construction    USACOE    SAJ-2008-2694 (IP-TSB)    Nov. 20, 2008    June 29, 2019 
Regional     Construction    SFWMD    ERP No. 53-00216-P    Feb. 14, 2008    Feb. 14, 2018 
Regional     Construction    SFWMD    SGP No. 49-00094-S-6    Feb. 14, 2008    Feb. 14, 2018 

1. USACOE – United States Army Corps of Engineers.  
2. SFWMD – South Florida Water Management District.  
3. SFWMD Dewatering permit to be obtained by contracting entity.  
4. Mitigation credits required related to SFWMD ERP No. 53-00216-P, SGP No. 49-00094-S-6, and the deletion of 56.16 acres from the 

RCMB totaled 49.78 UMAMS.  
5. Mitigation credits required related to SAJ-2008-2694 (IP-TSB) and the deletion of 56.16 acres from RCMB totaled 78.8 Modified Wraps.  



APPENDIX Q  

FORM OF ASSIGNMENT AND ASSUMPTION  
OF UNFULFILLED OBLIGATIONS  

ASSIGNMENT AND ASSUMPTION OF UNFULFILLED OBLIGATION S  

THIS ASSIGNMENT AND ASSUMPTION OF UNFULFILLED OBLIG ATIONS (this “ Assignment and Assumption ”) is made 
and entered into as of the             day of                     , 2012 (the “ Effective Date ”), by and between AVATAR PROPERTIES INC. , a Florida 
corporation (the “ Assignor ”), and OSCEOLA COUNTY EXPRESSWAY AUTHORITY , a body politic and corporate created by Part V, 
Chapter 348, Florida Statutes (the “ Assignee ”).  

WHEREAS , Assignor and Assignee are parties to that certain Agreement for Development of Poinciana Parkway by and between 
Osceola County, Florida, Polk County, Florida, Avatar Properties Inc., and the Osceola County Expressway Authority dated as of                     , 
2012 (the “ Development Agreement ”) pursuant to which Assignee is to construct the Poinciana Parkway roadway facility as further described 
in the Development Agreement; and  

WHEREAS , in connection with the construction of Poinciana Parkway, Assignor desires to assign to Assignee all of Assignor’s 
obligations and liabilities arising in, to and under certain “ Unfulfilled Obligations ” (as such term is defined in the Development Agreement 
and specifically described on Appendix L to the Development Agreement as amended on Exhibit “ A”  attached hereto and made a part hereof by 
this reference), and Assignee agrees to assume the Unfulfilled Obligations; and  

WHEREAS, several of the Unfulfilled Obligations in the Development Agreement, specifically the Reedy Creek Agreement and the 
Permits, are already subject to individual assignments and assumptions and as such are excluded from the terms of this general Assignment and 
Assumption as shown in strikeout on Exhibit “ A”  ; and  

WHEREAS , all capitalized terms in this Assignment and Assumption not otherwise defined herein shall have the same meaning ascribed 
thereto in the Development Agreement.  

NOW , THEREFORE , in consideration of the covenants and promises contained herein and for other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:  

All the foregoing recitals are true and correct and incorporated herein by reference.  

Assignor hereby sells, assigns, conveys, transfers and grants to Assignee all of Assignor’s right, title and interest, and all obligations and 
liabilities of Assignor in, to and under, the Unfulfilled Obligations described on Appendix L to the Development Agreement and on Exhibit “ A”
attached hereto and made a part hereof.  
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Assignee hereby accepts all of Assignor’s right, title and interest in, to and under the Unfulfilled Obligations as defined herein, and agrees 
to be bound by and assumes all of the duties, obligations and liabilities of Assignor with respect to the Unfulfilled Obligations.  

This Assignment and Assumption is also made subject to all covenants and conditions applicable to the Unfulfilled Obligations as set forth 
in Section 3.03 and other applicable provisions of the Development Agreement.  

This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their respective heirs, personal 
representatives, successors and assigns.  

This Assignment and Assumption shall be governed by the laws of the State of Florida, without regard to its conflict of laws provisions.  

This Assignment and Assumption may be executed in any number of counterparts, each of which shall be deemed to be an original and all 
of which shall constitute one and the same agreement.  

Assignor and Assignee agree to execute and deliver, upon request, any additional documents required by any governmental or quasi-
governmental authority or reasonably requested by either party for the purposes of implementing this Assignment and Assumption.  

In the event of a default hereunder, all parties shall have all rights and remedies allowed by law in connection therewith, including, without 
limitation, the right to specific performance, subject, however, to notice and right to cure as set forth in the Development Agreement and any 
other limitation expressly set forth therein. No party shall be in default hereunder unless the other party alleging a default shall have given the 
party against whom a default is alleged not less than thirty days prior written notice thereof, unless a longer or shorter time for particular matters 
is set forth in the Development Agreement, in which case such longer or shorter time shall apply, and opportunity to cure, without cure having 
been effected. In any action at law or in equity between the parties hereto occasioned by a default hereunder, the prevailing party shall be entitled 
to collect its reasonable attorneys’ fees actually incurred in the action from the non-prevailing party. As used herein, the term “prevailing party”
shall mean the party who receives substantially the relief sought. If the prevailing party utilizes “in-house” counsel, such party’s reasonable 
costs, expenses and overhead for the time expended by the prevailing party for such in-house counsel in the aforementioned action shall be 
recoverable by the prevailing party in the same manner as other attorneys’ fees. Each party hereby knowingly, voluntarily and intentionally 
waives the right to a trial by jury with respect to any litigation (including but not limited to any counterclaims, cross claims or third party 
claims), whether now existing or hereafter arising, and whether sounding in contract, tort, equity or otherwise, regardless of the cause or causes 
of action, defenses or counterclaims alleged or the relief sought by any party, and regardless of whether such causes of action, defenses or 
counterclaims are based on, or arise out of, under or in connection with this Assignment and Assumption or its subject matter, out of any alleged 
conduct or course of conduct, dealing or course of dealing, statement (whether verbal or written), or otherwise.  
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This Assignment and Assumption shall be effective as of the Poinciana Parkway Funding Date as such term is defined in the Development 
Agreement.  

[SIGNATURES CONTAINED ON FOLLOWING PAGES]  
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IN WITNESS WHEREOF , Assignor and Assignees have executed this Assignment and Assumption effective as of the date first above 
written.  
   

STATE OF                                                                
COUNTY OF                                                                        

The foregoing instrument was acknowledged before me this             day of                     , 2012, by , as                     of AVATAR 
PROPERTIES INC ., a Florida corporation, on behalf of the corporation. He/She is personally known to me or has produced                     as 
identification and did (did not) take an oath.  

WITNESS my hand and official seal, this         day of                 , 2012.  
   

(signatures continue on next page)  
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WITNESSES:     “ Assignor”  

      AVATAR PROPERTIES INC. , a Florida 
Printed Name:         corporation 

      By:     

Printed Name:         Name:     

      Its:     

Print Name:                                                                     
Notary Public, State of Florida 
Commission No.:                                                         
My Commission Expires:                                             



STATE OF                                                                
COUNTY OF                                                                          

The foregoing instrument was acknowledged before me by                     , as                     of Osceola County Expressway Authority , a 
body politic and corporate created by Part V, Chapter 348, Florida Statutes, on behalf of the Authority. He/She is personally known to me or has 
produced                     , as identification and did (did not) take an oath.  

WITNESS my hand and official seal, this             day of                     , 2012.  
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    “Assignee” 

WITNESSES:     OSCEOLA COUNTY EXPRESSWAY 
    AUTHORITY, a body politic and corporate 
    created by Part V, Chapter 348, Florida Statutes 

  

    

Printed Name:         

      By:     

        Chairman/Vice Chairman 
  

      

Printed Name:           

Print Name:                                                                    
Notary Public, State of Florida 
Commission No.:                                                           
My Commission Expires:                                             



Exhibit A  
Unfulfilled Obligations  

   

Notes:  
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Agreement/ Permit    Permit No. /Date     Pre Construction    Construction    Post Construction 

Gamlex Agreement     Dec. 15, 2006    None    See Agreement    None 
Polyak Agreement     Dec. 16, 2006    None    See Agreement    None 
AE7/RCMB Agreement  

   

May 8, 2007 
   

See Agreement &  
Closing Documents    

See Agreement &  
Closing Documents    

See Agreement &  
Closing Documents 

AE7/RCMB 1st Amend.     Dec. 8, 2010    See Agreement    See Agreement    See Agreement 
ABD     OT&FJ    None    See OT    None 
BYRD     FJ    None    See FJ    None 
Telestat     FJ    None    See FJ    None 
Bercini     FJ    None    See FJ    None 

1. ABD, Byrd, Telestat and Bercini are eminent domain acquisitions by Osceola County.  
2. Gamlex, Polyak and AE7/RCMB are acquisition agreements with Avatar Properties Inc.  
3. OT designates Order of Taking.  
4. FJ designates Final Judgment.  
5. The unfilled obligations listed herein specifically exclude all public and private Utility Adjustments and Relocations since neither final 

verbal nor written agreements have been made or entered into by Avatar Properties Inc. with the applicable utility providers.  



APPENDIX R  

FORM OF ASSIGNMENT AND ASSUMPTION OF REEDY CREEK AG REEMENT  

RECORD AND RETURN TO:  

Julie Kendig-Schrader, Esq.  
Greenberg Traurig, P.A.  
450 South Orange Avenue, Suite 600  
Orlando, Florida 32801  

ASSIGNMENT AND ASSUMPTION OF REEDY CREEK AGREEMENT  

THIS ASSIGNMENT AND ASSUMPTION OF REEDY CREEK AGREE MENT (this “ Assignment and Assumption ”) is made 
and entered into as of the         day of         , 2012, by and between AVATAR PROPERTIES INC. , a Florida corporation (the “ Assignor ” ), 
and OSCEOLA COUNTY EXPRESSWAY AUTHORITY , a body politic and corporate created by Part V, Chapter 348, Florida Statutes, 
(the “ Expressway Authority ”) and Osceola County, a charter county and political subdivision of the State of Florida (“ Osceola County ” ) 
(the Expressway Authority and Osceola County are collectively referred to herein as the “ Assignees ”).  

WHEREAS , Assignor and Assignees are parties to that certain Agreement for Development of Poinciana Parkway by and between 
Osceola County, Florida, Polk County, Florida, Avatar Properties Inc., and the Osceola County Expressway Authority dated as of             , 2012 
(the “ Development Agreement ”) pursuant to which the Expressway Authority is to construct Poinciana Parkway as further described in the 
Development Agreement; and  

WHEREAS , in connection with the construction of Poinciana Parkway, Assignor desires to assign to Assignees, as stated herein, 
Assignor’s right, title and interest and all obligations and liabilities of Assignor arising in, to and under that certain Settlement Agreement 
between and among Assignor and American Properties Inc. and Reedy Creek Mitigation Land Bank, Ltd., American Equities Ltd. No. 7, signed 
by the last of the parties thereto on May 8, 2007 (the “ Settlement Agreement ”), as amended by the First Amendment to Reedy Creek 
Settlement Agreement between the parties, dated as of December 8, 2010, and recorded in the public records of Polk County at O.R. Book 
08312, Pages 2209-2218 and the public records of Osceola County at O.R. Book 4098, Pages 2249-2258 (the “ First Amendment ”) (the First 
Amendment and the Settlement Agreement are collectively referred to herein as the “ Reedy Creek Agreement ”), and Assignees desire to 
assume the rights and obligations of Assignor under the Reedy Creek Agreement; and  
   

R-1  



WHEREAS, Assignees, as potential purchasers under the Reedy Creek Agreement, have reviewed the terms of the Reedy Creek 
Agreement; and  

WHEREAS, the Mitigation Bank Right-of-Way, as described in Exhibit “ 1”  hereto, is subject to the terms of the First Amendment; and  

WHEREAS , all capitalized terms in this Assignment and Assumption not otherwise defined herein have the same meaning ascribed 
thereto in the Development Agreement.  

NOW , THEREFORE , in consideration of the covenants and promises contained herein and for other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:  

All the foregoing recitals are true and correct and incorporated herein by reference.  

Except as otherwise specifically stated herein, Assignor hereby assigns, transfers, and delegates to Assignees, without warranty or 
recourse, all right, title and interest of Assignor in, to and under, and all obligations of Assignor under and in connection with, the Reedy Creek 
Agreement, and Assignor is hereby released of all obligations of Assignor thereunder.  

1. Except as otherwise specifically stated herein, Assignees hereby accept all of Assignor’s right, title and interest in, to and under the 
Reedy Creek Agreement, and agree to be bound by and assume all of the duties, obligations and liabilities of Assignor with respect to the Reedy 
Creek Agreement.  

2. This Assignment and Assumption is made subject to all covenants and conditions applicable to the Reedy Creek Agreement as set forth 
in Section 3.08 and other applicable provisions of the Development Agreement.  

3. Assignor hereby specifically assigns any and all mitigation credits available to it under the Reedy Creek Agreement to the Expressway 
Authority which are required for use as mitigation for the construction of Poinciana Parkway under the Permits as issued in 2008, with such 
Permits being specifically known as SFWMD ERP No. 53-00216-P, SGP No. 49-00094-S-6, USACOE SAJ-1993-302 (IP-TSB) Mod. One, 
SAJ-2008-264 (IP-TSB).  

4. Osceola County shall post the “UMAM Letter of Credit” and the “WRAP Letter of Credit,” as such terms are defined in the Reedy 
Creek Agreement.  

5. This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their respective heirs, 
personal representatives, successors and assigns.  

6. This instrument shall be governed by the laws of the State of Florida, without regard to its conflict of laws provisions. Venue for any 
conflict arising hereunder shall be Osceola County, Florida.  

7. This Assignment and Assumption may be executed in any number of counterparts, each of which shall be deemed to be an original and 
all of which shall constitute one and the same agreement.  
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8. Assignor and Assignees agree to execute and deliver, upon request, any additional documents required by any governmental or quasi-
governmental authority or reasonably requested by any party or the parties to the Reedy Creek Agreement for the purpose of transferring to 
Assignees ownership of, and responsibility for, the Reedy Creek Agreement.  

9. In the event of a default hereunder, all parties shall have all rights and remedies allowed by law in connection therewith, including, 
without limitation, the right to specific performance, subject, however, to notice and right to cure as set forth in the Development Agreement and 
any other limitation expressly set forth therein. No party shall be in default hereunder unless the other party alleging a default shall have given 
the party against whom a default is alleged not less than thirty days prior written notice thereof, unless a longer or shorter time for particular 
matters is set forth in the Development Agreement, in which case such longer or shorter time shall apply, and opportunity to cure, without cure 
having been effected. In any action at law or in equity between the parties hereto occasioned by a default hereunder, the prevailing party shall be 
entitled to collect its reasonable attorneys’ fees actually incurred in the action from the non-prevailing party. As used herein, the term “prevailing 
party” shall mean the party who receives substantially the relief sought. If the prevailing party utilizes “in-house” counsel, such party’s 
reasonable costs, expenses and overhead for the time expended by the prevailing party for such in-house counsel in the aforementioned action 
shall be recoverable by the prevailing party in the same manner as other attorneys’ fees. Each party hereby knowingly, voluntarily and 
intentionally waives the right to a trial by jury with respect to any litigation (including but not limited to any counterclaims, cross claims or third 
party claims), whether now existing or hereafter arising, and whether sounding in contract, tort, equity or otherwise, regardless of the cause or 
causes of action, defenses or counterclaims alleged or the relief sought by any party, and regardless of whether such causes of action, defenses or 
counterclaims are based on, or arise out of, under or in connection with this Assignment and Assumption or its subject matter, out of any alleged 
conduct or course of conduct, dealing or course of dealing, statement (whether verbal or written), or otherwise.  

10. This Assignment and Assumption shall be effective as of the Poinciana Parkway Funding Date as such term is defined in the 
Development Agreement.  

[SIGNATURES CONTAINED ON FOLLOWING PAGES]  
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IN WITNESS WHEREOF , Assignor and Assignees have executed this Assignment and Assumption effective as of the date first above 
written.  
   

STATE OF                               
COUNTY OF                               

The foregoing instrument was acknowledged before me this              day of             , 2012, by             , as             of AVATAR 
PROPERTIES INC ., a Florida corporation, on behalf of the corporation. He/She is personally known to me or has produced             as 
identification and did (did not) take an oath.  

WITNESS my hand and official seal, this             day of             , 2012.  
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WITNESSES:      “ Assignor”  

      AVATAR PROPERTIES INC. , a Florida 
       corporation 
Printed Name:         

        

       By:      
Printed Name:          Name:      

      Its:      

   
Print Name:                                                             
Notary Public, State of Florida  
Commission No.:                                                     
My Commission Expires:                                         



STATE OF                           
COUNTY OF                           

The foregoing instrument was acknowledged before me by             , as              of Osceola County Expressway Authority, a body politic 
and corporate created by Part V, Chapter 348, Florida Statutes, on behalf of the Authority. He/She is personally known to me or has produced 
            , as identification and did (did not) take an oath.  

WITNESS my hand and official seal, this     day of                 , 2012.  
   

(signatures continue on next page)  
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      “Assignee” 

WITNESSES:      OSCEOLA COUNTY EXPRESSWAY 
      AUTHORITY, a body politic and corporate 

       created by Part V, Chapter 348, Florida Statutes 
Printed Name:            

      By:      
         Chairman/Vice Chairman 
Printed Name:            

   
Print Name:                                                             
Notary Public, State of Florida  
Commission No.:                                                     
My Commission Expires:                                        



   

STATE OF                               
COUNTY OF                            

The foregoing instrument was acknowledged before me by             , as              of Osceola County. He/She is personally known to me or 
has produced             , as identification and did (did not) take an oath.  

WITNESS my hand and official seal, this              day of             , 2012.  
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      “Assignee” 

WITNESSES:      BOARD OF COUNTY COMMISSIONERS 
    OSCEOLA COUNTY, FLORIDA 

         

Printed Name:            

      By:      
         Chairman/Vice Chairman 
Printed Name:            

  (SEAL)  

  ATTEST:  
     
  Clerk/Deputy Clerk  

   
Print Name:                                                             
Notary Public, State of Florida  
Commission No.:                                                     
My Commission Expires:                                        



EXHIBIT 1  

Mitigation Bank Right-of-Way  
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EXHIBIT 1  
PARCEL 1  

A parcel of land located in the Southwest quarter of Section 7, Township 26 South, Range 28 East, Polk County, Florida, Said parcel being more 
particularly described as follows:  

Commence at the Southeast corner of the Southwest 1/4 of said Section 7; thence North 00º 14’ 01” East, 254.30 feet along the East line of said 
Southwest ¼ to the North right of way line of Kinny Harmon Road, as recorded in Official Record Book 2232, Page 431 of the Public Record of 
Polk County, Florida; thence North 69º 19’ 05” West, 992.94 feet along said North right of way line to the Point of Beginning; thence continue 
the following courses and distances along said North right of way line, North 69º 19’ 05” West, 17.73 feet to the point of curvature of a curve to 
the right, having a radius of 606.62 feet and a central angle of 19º 13’ 30”; thence along the arc of said curve a distance of 203.55 feet to the 
point of tangency; thence North 50º 05’ 35” West, 282.31 feet to a point on the West line of the Southeast ¼ of the Southwest ¼ of said Section 
7; thence leaving said North right of way line of Kinny Harmon Road, run North 00º 05’ 59” East, 146.36 feet along said West line to a point on 
a non-tangent curve concave Northeasterly, having a radius of 5646.58 feet, a central angel of 05º 31’ 59” and a chord of 545.08 feet that bears 
South 58º 33’ 31” East; thence leaving said West line, run along the arc of said curve a distance of 545.29 feet to a point on the Westerly 
boundary line as described in Official Record Book 2846, Pages 300 through 303 of the Public Records of Polk County, Florida; thence South 
20º 40’ 55” West along said Westerly boundary line 162.05 feet along said Westerly boundary line to the Point of Beginning.  

PARCEL 2  

A parcel of land located in Section 7, Township 26 South, Range 28 East, Polk Country, Florida, Said parcel being more particularly described 
as follows:  

Commence at the Southeast corner of the Southwest ¼ of said Section 7; thence North 00º 14’ 01” East, 254.30 feet along the East line of said 
Southwest ¼ to a point on the Northerly right of way line of Kinny Harman Road, as recorded in Official Record Book 2232, Page 431 of the 
Public Records of Polk County, Florida; thence North 69º 19’ 05” West, along said Northerly right of way line 992.94 feet to the Westerly 
boundary line as described in Official Record Book 2846, Pages 300 through 303 of the Public Records of Polk County, Florida; thence leaving 
said Northerly right of way line, run North 20º 40’ 55” East, along said Westerly boundary line 410.84 feet to the Point of Beginning; thence 
leaving said Westerly boundary line, run North 46º 30’ 22” West, 82.22 feet; thence North 48º 05’ 15” East, 38.90 Feet; thence South 43º 56’
27” East, 64.07 feet to a point on the said Westerly boundary line; thence South 20º 40’ 55” West, along said Westerly boundary line 38.95 feet 
to the Point of Beginning.  
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PARCEL 3  

A parcel of land located in Sections 7 and 18, Township 26 South, Range 28 East, Polk County, Florida. Said parcel being more particularly 
described as follows:  

Commence at the Southeast corner of the Southwest ¼ of said Section 7; thence North 00º 14’ 01” East, 254.30 feet along the East line of said 
Southwest ¼ to the Point of Beginning also being a point on the North right of way line of Kinny Harmon Road, as recorded in Official Record 
Book 2232, Page 431 of the Public Records of Polk county, Florida; thence North 69º 19’ 05” West, 526.24 feet along said North right of way 
line to the Easterly boundary line as described in Official Record Book 2846, Pages 300 through 303 of the Public Records of Polk County, 
Florida; thence leaving said right of way line, run North 20º 40’ 55” East, 116.18 feet along said Easterly line to a point on a non-tangent curve 
concave Northeasterly, having a radius of 5646.58 feet, a central angle of 05º 18’ 20” and a chord of 522.67 feet that bears South 68º 44’ 15”
East thence leaving said Easterly line, run along the arc of said curve a distance of 522.86 feet to the point of tangency; thence South 71º 23’ 25”
East, 392.95 feet to the point of curvature of a curve to the right having a radius of 16302.02 feet and a central angle of 01º 56’ 04”; thence along 
the arc of said curve a distance of 550.40 feet to the point of tangency; thence South 69º 27’ 20” East, 439.91 feet to a point on the East line of 
the Northwest ¼ of the Northeast ¼ of said Section 18; thence South 00º 27’ 47” West, 145.75 feet along said East line to a point on the said 
North right of way line of kinny Harmon Road; thence leaving said East line, run North 69º 19’ 05” West, along said North right of way line 
1429.64 feet to the Point of Beginning.  

PARCEL 4  

A parcel of land located in the Northwest ¼ of the Northwest ¼ of Section 17; Township 26 South, Range 28 East, Polk County, Florida. Said 
parcel being more particularly described as follows:  

Commence at the Northwest corner of said Section 17; thence South 00º 21’ 42” West, 604.86 feet along the West line of said Northwest ¼ of 
the Northwest ¼ of Section 17 to the Point of Beginning, also being a point on a non-tangent curve concave Southwesterly, having a radius of 
11542.00 feet, a central angle of 01º 13’ 27” and a chord of 246.58 feet that bears South 67º 49’ 44” East; thence along the arc of said curve a 
distance of 246.58 feet; thence leaving said curve, run North 21º 13’ 44” East, 17.01 feet to a point on a non-tangent curve concave 
Southwesterly, having a radius of 11559.00 feet, a central angle of 00º 23’ 21” and a chord of 78.52 feet that bears South 67º 01’ 28” East; 
thence along the arc of said curve a distance of 78.52 feet to the point of reverse curvature of a curve to the left, having a radius of 11359.00 feet 
and central angle of 00º 21’ 06”; thence along the arc of said curve a distance of 69.79 feet to a point on the County line of Polk County and 
Osceols County Florida; thence South 26º 23’ 20” East, 215.87 feet along said County line to the North right of way line of Kinny Harmon Road 
as shown on Polk County Maintained right of way map, recorded in Map Book 5, Pages 244-248 of the Public Records of Polk County, Florida; 
thence leaving said County line run the following courses and distances along said North right of way line, North 69º 22’ 20” West, 86.06 feet; 
thence North 70º 31” 07” West, 100.27 feet; thence North 65º 20’ 16” West, 99.51 feet; thence north 67º 01’ 50” West, 99.09 feet; thence North 
69º 10’ 18” West, 72.58 feet; thence North 69º 30’ 26” West, 46.12 feet to a point on the said West line of the Northwest ¼ of the Northwest ¼ 
of Section 17; thence North 00º 21’ 42” East, 142.54 feet along said West line to the Point of Beginning.  

Together with:  
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A parcel of land located in the Northwest ¼ of the Northwest ¼ of Section 17, Township 26 South, Range 28 East, Polk County, Florida, Said 
parcel being more particularly described as follows:  

Commence at the Northwest corner of said Section 17; thence South 00 º 21’ 42” West, 788.11 feet along the West line of said Northwest ¼ of 
the Northwest ¼ to a point on the South right of way line of Kenny Harmon Road as shown on Polk County Maintained right of way map, 
recorded in Map Book 5, Pages 244-248 of the Public Records of Polk County, Florida; thence the following courses and distances along said 
South right of way line, South 68 ° 50’ 45” East, 103.25 feet; thence South 69 ° 20’ 30” East, 78.04 feet to the Point of Beginning; thence 
continue the following courses and distances along said South right of way line, South 69 ° 20’ 30” East, 20.72 feet; thence South 71 ° 02’ 49”
East, 101.31 feet; thence South 69 56’ 50” East, 99.77 feet; thence South 68 48’ 22” East, 99.43 feet; thence South 68 54’ 19” East, 15.85 feet 
to a point on the County line of Polk County and Osceola County Florida; thence South 26 23’ 20” East, 47.02 feet along said County line to a 
point on a non-tangent curve concave Northeasterly having a radius of 11559.00 feet, a central angle of 01 29’ 15” and a chord of 300.06 that 
bears North 67 34’ 25” West; thence leaving said County line, run along the arc of said curve a distance of 300.07 feet to the point of reverse 
curvature of a curve to the right, having a radius of 11359.00 feet and a central angle of 00 21’ 43”; thence along the arc of said curve a distance 
of 71.75 feet; thence leaving said curve, run North 21 13’ 44” East, 16.85 feet to the Point of Beginning.  

Parcel 5  

A parcel of land located in the North ½ of the Northwest ¼ of Section 17, Township 26 South, Range 28 East, Polk County, Florida and Osceola 
County, Florida Said parcel being more particularly described as follows:  

Commence at the Northwest corner of said Section 17; thence South 00° 21’ 42” West, 788.11 feet along the West line of said North ½ of the 
Northwest ¼ to the Point of Beginning; also being on the Southerly right of way of Kenny Harmon Road as shown on Polk County Maintained 
right of way map, recorded in Map Book 5, Pages 244 through 248 of the Public Records of Polk County, Florida; thence leaving said West line, 
run the following courses and distances along said Southerly right of way line, South 68° 50’ 45” East, 103.25 feet; thence South 69° 20’ 30”
East, 78.04 feet; thence leaving said Southerly right of way line, run South 21° 13’ 44” West, 16.85 feet to a point on a non-tangent curve 
concave Southerly, having a radius of 11359.00 feet a central angle of 00° 21’ 43” and a chord of 71.75 feet that bears South 67° 00’ 39” East; 
thence along the arc of said curve a distance of 71.75 feet to the point of reverse curvature of a curve to the left, having a radius of 11559.00 feet, 
and a central angle of 02° 39’ 11”; thence along the arc of said curve a distance of 535.23 feet to a point of tangency; thence South 69° 28’ 59”
East, 681.64 feet to a point on the Southerly line of said North ½ of the Northwest ¼ of Section 17; thence North 89° 29’ 42” West, along said 
Southerly line 1367,84 feet to a point on said West line of North ½ of the Northwest ¼; thence North 00° 21’ 42” East, along said West line 
534.50 feet to the Point of Beginning.  

PARCEL 6  

A parcel of land located in Section 16 and 17, Township 26 South, Range 26 East, Osceola County, Florida, Said parcel being more particularly 
described as follows:  

Commence at the Northwest corner of said Section 17; thence South 26° 23’ 20” East, 826.00 feet along  
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the County line of Polk County and Osceola County Florida to the Point of Beginning, also being a point on a nontangent curve concave 
Northeasterly, having a radius of 11359.00 feet, a central angle of 02º 18’ 05” and a chord of 456.24 feet that bears South 68º 19’ 56” East; 
thence leaving said County line, run along the arc of said curve a distance of 456.27 feet to the point of tangency; thence South 69º 28’ 59”
East, 2244.43 feet; thence South 20º 31’ 01” West, 12.00 feet; thence South 69º 28’ 59” East, 2662.44 feet to a point on the East line of 
said Section 17; thence continue South 69º 28’ 59” East, 2826.59 feet to a point on the East line of the Southwest ¼ of said Section 16; 
thence South 00º 46’ 10” West, 187.00 feet along said East line of the Southwest ¼; thence leaving said East line of the Southwest ¼, run 
North 69º 28’ 59” West, 2828.30 feet to a point on the West line of said Section 16: thence continue North 69º 28’ 59” West, 2723.91 feet; 
thence South 20º 31’ 01” West, 12.00 feet; thence North 69º 28’ 59” West, 70.48 feet; thence South 20º 31’ 03” West, 102.91 feet; thence 
South 51º 24’ 23” West, 48.27 feet; thence South 55º 27’ 47” West, 76.38 feet; thence South 11º 30’ 23” West, 90.40 feet; thence South 
47º 30’ 29” East, 65.26 feet; thence South 33º 07’ 49” East, 67.87 feet; thence South 04º 12’ 53” West, 66.73 feet; thence South 55º 05’
46” West, 107.27 feet; thence North 67º 36’ 35” West, 82.33 feet; thence North 59º 17’ 11” West, 96.18 feet; thence North 71º 02’ 09”
West, 157.23 feet; thence North 66º 34’ 52” West, 117.09 feet; thence North 21º 19’ 23” East, 491.91 feet; thence North 69º 28’ 59” West 
1748.47 feet to the point of curveture of a curve to the right, having a radius of 11559.00 feet and a central angle of 01º 09’ 59”; thence 
along the arc of said curve a distance of 235.16 feet to a point on the aforesaid County line; thence leaving said curve, run North 26º 23’
20” West, 302.65 feet along said County line to the Point of Beginning.  
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Exhibit 10.48 

EMPLOYMENT AGREEMENT  

This Employment Agreement (this “ Agreement ”) is dated as of December 3, 2012 (the “ Effective Date ”), and is made by and among 
AV Homes, Inc. (the “ Company ”) and Roger Cregg (“ Executive ”).  

WHEREAS, the Company desires for Executive to be employed as Chief Executive Officer of the Company, and Executive desires to 
accept employment, subject to and on the terms and conditions set forth in this Agreement; and  

WHEREAS, both the Company and Executive have read and understood the terms and provisions set forth in this Agreement and have 
been afforded a reasonable opportunity to review this Agreement with their respective legal counsel.  

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth in this Agreement, and for good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, Executive and the Company hereby agree as follows:  

1. Employment. Subject to the terms and conditions of this Agreement, the Company shall employ Executive as its President and Chief 
Executive Officer.  

2. Term; Position and Responsibilities.  

(a) Term . Executive’s employment with the Company is “at will,” meaning that either Executive or the Company may terminate 
Executive’s employment at any time and for any reason, with or without cause. In the event of any such termination of employment, this 
Agreement will terminate other than with respect to those provisions that are intended to survive beyond any such termination, which provisions 
shall survive in accordance with their terms.  

(b) Position and Responsibilities . While Executive is employed by the Company (such period of employment, the “ Term ” ), 
Executive shall serve as President and Chief Executive Officer of the Company. Executive shall have such duties and responsibilities as are 
customarily assigned to individuals serving in such position, and such other duties consistent with Executive’s position as the Board of Directors 
of the Company (the “ Board ”) specifies from time to time. Executive shall devote substantially all of his business time and attention to the 
performance of such duties and responsibilities provided , that , Executive shall not be prohibited from (i) performing services for any charitable, 
religious or community organizations, or (ii) serving on the board of directors of any entity that is not a competitor of the Company, so long as 
such services do not, individually or in the aggregate, materially interfere with the performance of Executive’s duties hereunder.  

3. Compensation.  

(a) Base Salary . Commencing on the Effective Date the Company shall pay Executive an annualized base salary of $400,000, which 
shall be paid in periodic installments on the Company’s regular payroll dates, but in no event less frequently than monthly (“ Base Salary ” ). 
Beginning in 2014, Base Salary shall be subject to annual review by the Board and may be increased and decreased pursuant to such review.  



(b) Annual Target Bonus . For each calendar year of the Term that commences after December 31, 2012, Executive shall be eligible 
to receive a bonus (the “ Bonus ”), which shall be targeted at 125% of Base Salary, in effect on the last day of such calendar year (the “ Target 
Bonus ”). The actual amount of Executive’s Bonus, as determined under this Section 3(b), shall depend upon the level of Performance Targets 
(as defined below) that are achieved by the Executive as determined in good faith by the Compensation Committee. “ Performance Targets ”
means the performance goals and the corresponding amount(s) of the Bonus, that are established by the Compensation Committee (the “
Compensation Committee ”) of the Board before the commencement of the calendar year to which such Performance Targets relate. With 
respect to the determination of the Bonus pursuant to this Section 3(b): (i) if 100% of the target goals are achieved in a given year the Bonus 
shall be equal to the Target Bonus; and (ii) if the Company’s achievement of the performance goals for the applicable year is less than 100% of 
target goals, the Bonus shall be calculated by mathematical interpolation ( provided , however , that the Compensation Committee may 
determine a minimum level of performance goals, below which no portion of the Bonus will be paid. Any Bonus that becomes payable pursuant 
to this Section 3(b) shall be paid to Executive no later than 60 days following the end of the applicable calendar year provided Executive is 
continuously employed by the Company through the last day of the calendar year to which the Bonus relates.  

4. Equity.  

(a) Initial Stock Grant . On the Effective Date the Company shall issue Executive (the “ Initial Grant ”) a number of shares of 
common stock of the Company (“ Common Stock ”) calculated by dividing $200,000 by the closing price of a share of Common Stock on the 
Effective Date (the “ Closing Price ”). The Initial Grant shall be immediately fully vested and governed by the Avatar Holdings Inc. Amended 
and Restated 1997 Incentive and Capital Accumulation Plan (2011 Restatement) (the “ CAP Plan ”).  

(b) Grant of Performance Vested Restricted Stock . Effective as of the Effective Date, the Company shall grant to Executive a 
number of restricted shares of Common Stock calculated by dividing $200,000 by the Closing Price (the “ Performance Shares ”). Upon 
Executive attaining certain performance goals that shall be set by the Compensation Committee no later than December 31, 2012, one-quarter 
(25%) of the Performance Shares will vest (and the restrictions on such vested shares shall lapse) on each of the following vesting dates: 
(i) December 31, 2013, (ii) December 31, 2014, (iii) December 31, 2015, and (iv) December 31, 2016, provided that Executive remains 
continuously employed by the Company through each vesting date. The determination of whether the Stock Performance targets are met shall be 
determined in good faith by the Compensation Committee. To the extent the performance goals are not met, any unvested Performance Shares 
will lapse. The Performance Shares shall be governed by the CAP Plan and the award agreement that Executive and the Company shall enter 
into, the terms of which shall be consistent with this Section 4(b).  

(c) Grant of Time Vested Restricted Stock . Effective as of the Effective Date, the Company shall grant to Executive a number of 
restricted shares of Common Stock of calculated by dividing $400,000 by the Closing Price (the “ Award Shares ”). The Award Shares  
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shall be governed by the CAP Plan and the award agreement that Executive and the Company shall enter into as of the date of grant, the terms of 
which shall be consistent with this Section 4(c). The Award Shares shall vest, and all restrictions on such restricted shares shall lapse, as follows: 
(i) one-half (1/2) of the Award Shares shall vest on December 31, 2013, and (ii) one-half (1/2) of the Award Shares shall vest on December 31, 
2014, provided Executive is continuously employed by the Company through each vesting date.  

(d) Annual Stock Bonus . For each calendar year of the Company commencing after December 31, 2013, Executive shall be eligible 
to receive shares of Common Stock and restricted Common Stock (the “ Stock Bonus ”) upon Executive meeting certain performance goals (“
Performance Goals ”) that shall be established by the Compensation Committee before the commencement of the calendar year to which such 
Stock Performance Targets relate (the “ Performance Year ”). The Stock Bonus shall have a targeted amount equal to two hundred percent 
(200%) of Base Salary effect on the last day of the applicable Performance Year (the “ Performance End Date ”), divided by the average closing 
price of a share of Common Stock on the last 20 trading days of such Performance Year. The actual amount of Executive’s Stock Bonus shall 
depend upon the level of Stock Performance Targets that are achieved by the Executive. The determination of whether the Stock Performance 
targets are met and the amount of Stock Bonus to be paid to Executive shall be determined in good faith by the Compensation Committee. The 
Stock Bonus with respect to a Performance Year shall be awarded to Executive no later than 60 days following the end such Performance Year, 
provided Executive remains continuously employed though such date. The Stock Bonus shall vest (and the restrictions on such vested shares 
shall lapse) as follows: (i) one quarter (25%) of the Stock Bonus shall vest upon the date the Stock Bonus is awarded, (ii) one quarter (25%) of 
the Stock Bonus shall vest on the first anniversary of the Performance End Date, (ii) one quarter (25%) of the Stock Bonus shall vest on the 
second anniversary of the Performance End Date, and (iii) one quarter (25%) of the Stock Bonus shall vest on the third anniversary of the 
Performance End Date, provided that Executive remains continuously employed by the Company through each vesting date. The Restricted 
Stock Bonus shall be governed by the CAP Plan and the award agreement that Executive and the Company shall enter into, the terms of which 
shall be consistent with this Section 4(d).  

(e) Minimum Shareholding . Executive shall be required at all times to hold a number of vested shares of Common Stock having a 
fair market value equal to or greater than three times his Base Salary (the “ Minimum Shareholding Requirement ”); provided, however, that the 
Minimum Shareholding Requirement shall not be in effect until the first time that Executive holds Common Stock having such a fair market 
value (i.e., when a sufficient number of shares of the Common stock granted pursuant to this Agreement have vested such that he owns (together 
with any Common Stock that he purchases) Common Stock having a fair market value equal to or greater than three times his Base Salary). Prior 
to exceeding the threshold, Executive may not sell or otherwise dispose of any shares of Common Stock, and any such sale or other disposition 
of his shares of Common Stock shall be null and void. In addition, once Executive is required to maintain the Minimum Shareholding 
Requirement, the portion of any sale or other disposition of his shares of Common Stock that would result in Executive falling below the 
Minimum Shareholding Requirement shall be null and void. Executive hereby acknowledges and agrees that he shall promptly execute any 
reasonable documentation required by the Company to establish that he is subject to the Shareholding Requirement.  
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Notwithstanding anything to the contrary elsewhere, it shall not be a violation of this Section 4(d) for Executive to sell shares of Common Stock 
(including where the Company withholds a sufficient number of shares of Common Stock upon the vesting of any equity award) to pay any tax 
liability resulting from the vesting of any equity award.  

(f) Change in Control or Material Capital Transaction . Notwithstanding anything to the contrary in the CAP Plan or an award 
agreement, in the event of the occurrence of a Change in Control (as defined in the CAP Plan) the restricted stock issued pursuant to this 
Section 4 shall vest in full as of the date of the Change in Control.  

5. Employee Benefits. During the Term, Executive and his eligible dependents shall be entitled to participate in all employee benefit plans 
and arrangements for executive officers, on terms and conditions set forth in such programs and plans, as may be amended from time to time.  

6. Expenses; Vacation; Legal Fees  

(a) Business Travel, Lodging, etc . The Company shall reimburse Executive for reasonable travel, lodging, meal and other reasonable 
expenses incurred by Executive in connection with the performance of services hereunder upon submission of evidence, satisfactory to the 
Company, of the incurrence and purpose of each such expense and otherwise in accordance with the Company’s expense substantiation policy 
applicable to its employees as in effect from time to time.  

(b) Vacation . During the Term, Executive shall be entitled to 20 business days of paid vacation per calendar year, without carryover 
accumulation. If Executive’s employment is terminated for any reason by either Party, any unused vacation will be forfeited.  

(c) Legal Fees . The Company shall pay or reimburse Executive for all attorneys’ fees and other charges of counsel reasonably 
incurred by Executive in connection with the negotiation and execution of this Agreement and related agreements and arrangements, promptly 
upon presentation of appropriate supporting documentation and in accordance with the expense reimbursement policy of the Company.  

7. Termination of Employment. Executive’s employment hereunder may be terminated by either Party at any time and for any reason (or 
no reason). Upon termination of Executive’s employment, Executive shall be entitled to any accrued and unpaid Base Salary. As of the effective 
date of Executive’s termination of employment with the Company, Executive shall resign, in writing, from all positions then held by Executive 
with the Company and its affiliates, unless otherwise requested by the Company. As used in this Agreement, the term “ Date of Termination ”
shall mean (i) if Executive’s employment is terminated by Executive’s death, the date of Executive’s death; (ii) if Executive’s employment is 
terminated by the Company or by Executive for any other reason, the date on which the terminating party(ies) notifies the other party in writing.  

8. Restrictive Covenants.  
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(a) Unauthorized Disclosure . During the Term and following any termination thereof, without the prior written consent of the 
Company, except to the extent required by an order of a court having competent jurisdiction or under subpoena from an appropriate government 
agency, in which event Executive shall use his best efforts to consult with the Company prior to responding to any such order or subpoena, and 
except as required in performance of Executive’s duties hereunder, Executive shall not disclose any confidential or proprietary trade secrets, 
customer lists, drawings, designs, marketing plans, management organization information (including, but not limited to, data and other 
information relating to members of the Board or the Company or any of their affiliates or to the management of the Company or any of their 
affiliates), operating policies or manuals, business plans, financial records, or other financial, commercial, business or technical information 
(i) relating to the Company or any of their affiliates; or (ii) that the Company or any of their affiliates may receive belonging to customers or 
others who do business with the Company or any of their affiliates (collectively, “ Confidential Information ”) to any third Person (as defined 
below) unless such Confidential Information has been previously disclosed to the public generally or is in the public domain, in each case, other 
than by reason of Executive’s breach of this Section 8(a).  

(b) Non-Competition . During the period beginning on the date hereof and ending on the first anniversary of the Date of Termination 
(the “ Restriction Period ”), Executive shall not, directly or indirectly, own any interest in, operate, join, control or participate as a partner, 
shareholder, member, director, manager, officer, or agent of, enter into the employment of, act as a consultant to, or perform any services for any 
entity that is in competition with the business of the Company or any of their affiliates within 100 miles of any jurisdiction in which the 
Company or any of their affiliates is engaged, or in which any of the foregoing has documented plans to become engaged of which Executive has 
knowledge at the time of Executive’s termination of employment; provided , however , that it shall not be a violation of this Section 8(b) if the 
Executive owns less than 5% (as a passive investment) in any public company.  

(c) Non-Solicitation of Employees . During the Restriction Period, Executive shall not, directly or indirectly, for Executive’s own 
account or for the account of any other natural person, partnership, limited liability company, association, corporation, company, trust, business 
trust, governmental authority or other entity (each, a “ Person ”) in any jurisdiction in which the Company or any of their affiliates has 
commenced or has made plans to commence operations during the Term, (i) solicit for employment, employ or otherwise interfere with the 
relationship of the Company or any of their affiliates with any natural person throughout the world who is or was employed by or otherwise 
engaged to perform services for the Company or any of their affiliates at any time during the Term; or (ii) induce any employee of the Company 
or any of their affiliates to engage in any activity which Executive is prohibited from engaging in under any of this Section 8 or to terminate such 
employee’s employment with the Company or such affiliate.  

(d) Non-Solicitation of Business Relationships . During the Restriction Period, Executive shall not, directly or indirectly, for 
Executive’s own account or for the account of any other Person, in any jurisdiction in which the Company or any of their affiliates has 
commenced or made plans to commence operations, solicit, interfere with, or otherwise attempt to establish any business relationship of a nature 
that is competitive with the business or  
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relationship of the Company or any of their affiliates with any Person throughout the world which is or was a customer, client, distributor, 
supplier or vendor of the Company or any of their affiliates at any time during the Term.  

(e) Nondisparagement . Executive agrees that he will not, directly or indirectly, engage in any conduct or make any statement 
disparaging or criticizing in any way the Company or any of their affiliates or any of their personnel, nor shall he, directly or indirectly, engage 
in any other conduct or make any other statement that could be reasonably expected to impair the goodwill of the Company or any of their 
affiliates or the reputation of the Company or any of their affiliates, in each case except to the extent required by law (and then only after 
consultation with the Company to the extent possible) or to enforce the terms of this Agreement.  

(f) Return of Documents . In the event of the termination of Executive’s employment, Executive shall deliver to the Company (i) all 
property of the Company and any of their affiliates then in Executive’s possession; and (ii) all documents and data of any nature and in whatever 
medium of the Company and any of their affiliates, and Executive shall not take with Executive any such property, documents or data or any 
reproduction thereof, or any documents containing or pertaining to any Confidential Information.  

(g) Confidentiality of Agreement . The parties to this Agreement agree not to disclose its terms to any Person, other than their 
attorneys, accountants, financial advisors or, in Executive’s case, members of Executive’s immediate family or, in the Company’s case, for any 
reasonable purpose that is reasonably related to its business operations; provided, that this Section 8(g) shall not be construed to prohibit any 
disclosure required by law or in any proceeding to enforce the terms and conditions of this Agreement.  

(h) Cooperation . Executive agrees that at all times following the termination of his employment, he will cooperate in all reasonable 
respects with the Company and their affiliates in connection with any and all existing or future litigation, actions or proceedings (whether civil, 
criminal, administrative, regulatory or otherwise) brought by or against the Company or any of their affiliates, to the extent the Company 
reasonably deems Executive’s cooperation necessary. The Company shall reimburse Executive for all reasonable out-of-pocket expenses 
incurred by Executive as a result of such cooperation.  

9. Certain Acknowledgments; Injunctive Relief with Respect to Covenants; Company Non-Disparagement.  

(a) Certain Acknowledgements . Executive acknowledges and agrees that Executive will have a prominent role in the development of 
the goodwill of the Company and their affiliates, and has and will establish and develop relations and contacts with the principal business 
relationships of the Company and their affiliates in the United States of America and the rest of the world, all of which constitute valuable 
goodwill of, and could be used by Executive to compete unfairly with the Company or such affiliates and that (i) in the course of Executive’s 
employment with the Company, Executive will obtain confidential and proprietary information and trade secrets concerning the business and 
operations of the Company and their affiliates in the United States of America and the rest of the world that could be used to compete unfairly 
with the Company and their affiliates; (ii) the covenants and restrictions contained in  
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Section 8 are intended to protect the legitimate interests of the Company and their affiliates in their respective goodwill, trade secrets and other 
confidential and proprietary information; and (iii) Executive desires to be bound by such covenants and restrictions.  

(b) Injunctive Relief . Executive acknowledges and agrees that the covenants, obligations and agreements of Executive contained in 
Section 8 relate to special, unique and extraordinary matters and that a violation of any of the terms of such covenants, obligations or agreements 
will cause the Company and their affiliates irreparable injury for which adequate remedies are not available at law. Therefore, Executive agrees 
that the Company shall be entitled to an injunction, restraining order or such other equitable relief (without the requirement to post bond) to 
restrain Executive from committing any violation of such covenants, obligations or agreements. These injunctive remedies are cumulative and in 
addition to any other rights and remedies the Company may have.  

(c) Nondisparagement . The Company agrees that it shall not, directly or indirectly, engage in any conduct or make any statement 
disparaging or criticizing Executive in any way, nor shall it engage in any other conduct or make any other statement that could be reasonably 
expected to impair Executive’s goodwill or reputation, except to the extent required by law, and then only after consultation with Executive to 
the extent possible, or to enforce the terms of this Agreement.  

10. Tax Matters.  

(a) Tax Withholding . All taxable compensation payable to Executive pursuant to this Agreement shall be subject to any applicable 
withholding taxes and such other taxes as are required under Federal law or the law of any state or governmental body to be collected with 
respect to compensation paid by the Company to Executive.  

(b) Section 409A . The intent of the parties is that payments and benefits under this Agreement comply with section 409A of the 
Internal Revenue Code of 1986, as amended (the “ Code ”), to the extent subject thereto, and accordingly, to the maximum extent permitted, this 
Agreement shall be interpreted and administered to be in compliance therewith. Notwithstanding anything contained herein to the contrary, 
Executive shall not be considered to have terminated employment with the Company for purposes of any payments under this Agreement which 
are subject to section 409A of the Code until the Executive has incurred a “separation from service” from the Company within the meaning of 
section 409A of the Code. Each amount to be paid or benefit to be provided under this Agreement shall be construed as a separate identified 
payment for purposes of section 409A of the Code. Without limiting the foregoing and notwithstanding anything contained herein to the 
contrary, to the extent required in order to avoid accelerated taxation and/or tax penalties under section 409A of the Code, amounts that would 
otherwise be payable and benefits that would otherwise be provided pursuant to this Agreement during the six-month period immediately 
following an Executive’s separation from service shall instead be paid on the first business day after the date that is six months following the 
Executive’s separation from service (or, if earlier, the Executive’s date of death). To the extent required to avoid an accelerated or additional tax 
under section 409A of the Code, amounts reimbursable to Executive under this Agreement shall be paid to Executive on or before the last day of 
the year following the year in which the expense was incurred and the  
   

7  



amount of expenses eligible for reimbursement (and in kind benefits provided to Executive) during one year may not affect amounts 
reimbursable or provided in any subsequent year. The Company makes no representation that any or all of the payments described in this 
Agreement will be exempt from or comply with section 409A of the Code and makes no undertaking to preclude section 409A of the Code from 
applying to any such payment.  

(c) Section 280G . Notwithstanding anything in this Agreement to the contrary, in the event that any payment or benefit received or 
to be received by Executive (including any payment or benefit received in connection with a Change in Control or the termination of Executive’s 
employment, whether pursuant to the terms of this Agreement or any other plan, arrangement or agreement) (all such payments and benefits 
being hereinafter referred to as the “ Total Payments ”) would not be deductible (in whole or part) by the Company as a result of section 280G of 
the Code, then, to the extent necessary to make the maximum amount of the Total Payments deductible, the portion of the Total Payments that 
do not constitute deferred compensation within the meaning of section 409A of the Code shall first be reduced (if necessary, to zero), and all 
other Total Payments shall thereafter be reduced (if necessary, to zero), with cash payments being reduced before non-cash payments, and 
payments to be paid last being reduced first; provided , however , that such reduction shall only be made if (i) the amount of such Total 
Payments, as so reduced (and after subtracting the net amount of federal, state and local income taxes on such reduced Total Payments) is greater 
than or equal to (ii) the amount of such Total Payments without such reduction (but after subtracting the net amount of federal, state and local 
income taxes on such Total Payments and the amount of the excise tax imposed under section 4999 of the Code on such unreduced Total 
Payments).  

11. Entire Agreement. This Agreement constitutes the entire agreement between the Company and Executive with respect to the subject 
matter hereof, and supersedes all undertakings and agreements, whether oral or in writing, previously entered into by the Company and 
Executive with respect thereto. All prior correspondence and proposals (including, but not limited to, summaries of proposed terms) and all prior 
offer letters, promises, representations, understandings, arrangements and agreements relating to such subject matter (including, but not limited 
to, those made to or with Executive by any other person) are merged herein and superseded hereby.  

12. General Provisions  

(a) Binding Effect; Assignment . This Agreement shall be binding on and inure to the benefit of the Company and its respective 
successors and permitted assigns. This Agreement shall also be binding on and inure to the benefit of Executive and Executive’s heirs, executors, 
administrators and legal representatives. This Agreement shall not be assignable by any party hereto without the prior written consent of the 
other parties hereto, except as provided pursuant to this Section 12(a). The Company may affect such an assignment without prior written 
approval of Executive upon the transfer of all or substantially all of its business and/or assets (by whatever means).  

(b) Indemnification; D&O Insurance . Executive shall be indemnified and held harmless (including the advancement of attorneys’
fees) to the fullest extent permitted or authorized by the Company’s by-laws or other applicable plan, program, agreement or  
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arrangement of the Company. The rights conferred in this Section 12(b) shall continue as to Executive even if he ceases to be a director or 
officer of the Company and shall inure to the benefit of Executor’s heirs, executors and administrators. The Company shall also provide 
Executive with coverage under its directors’ and officers’ liability insurance policy (or policies) to the same extent provided to its other senior 
executive officers generally.  

(c) Governing Law; Waiver of Jury Trial .  

(i) Governing Law; Consent to Jurisdiction . This Agreement shall be governed in all respects, including as to interpretation, 
substantive effect and enforceability, by the internal laws of the State of New York, without regard to conflicts of laws provisions 
thereof that would require application to the laws of another jurisdiction other than those that mandatorily apply. Each party hereby 
irrevocably submits to the jurisdiction of the courts of the State of New York and the federal courts of the United States of America 
located in New York, NY, solely in respect of the interpretation and enforcement of the provisions of this Agreement and in respect 
of the transactions contemplated hereby. Each party hereby waives and agrees not to assert, as a defense in any action, suit or 
proceeding for the interpretation and enforcement hereof, or in respect of any such transaction, that such action, suit or proceeding 
may not be brought or is not maintainable in such courts or that the venue thereof may not be appropriate or that this Agreement may 
not be enforced in or by such courts. Each party hereby consents to and grants any such court jurisdiction over the person of such 
parties and over the subject matter of any such dispute and agree that the mailing of process or other papers in connection with any 
such action or proceeding in the manner provided in Section 12(d) or in such other manner as may be permitted by law, shall be valid 
and sufficient service thereof.  

(ii) Waiver of Jury Trial . Each party acknowledges and agrees that any controversy which may arise under this Agreement is 
likely to involve complicated and difficult issues, and therefore each party hereby irrevocably and unconditionally waives any right 
such party may have to a trial by jury in respect of any litigation directly or indirectly arising out of or relating to this Agreement, or 
the breach, termination or validity of this Agreement, or the transactions contemplated by this Agreement. Each party certifies and 
acknowledges that (A) no representative, agent or attorney of any other party has represented, expressly or otherwise, that such other 
party would not, in the event of litigation, seek to enforce the foregoing waiver; (B) each such party understands and has considered 
the implications of this waiver; (C) each such party makes this waiver voluntarily; and (D) each such party has been induced to enter 
into this Agreement by, among other things, the mutual waivers and certifications in this Section 12(c)(ii).  

(d) Amendments; Waiver . No provision of this Agreement may be modified, waived or discharged unless such modification, waiver 
or discharge is agreed to in writing by Executive and the Company. No waiver by any party hereto at any time of any breach by any other party 
hereto of, or compliance with, any condition or provision of this Agreement to be performed by such other party shall be deemed a waiver of 
similar or dissimilar provisions or  
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conditions at the same or at any prior or subsequent time. No waiver of any provision of this Agreement shall be implied from any course of 
dealing between or among the parties hereto or from any failure by any party hereto to assert its rights hereunder on any occasion or series of 
occasions.  

(e) Notices . Any notice or other communication required or permitted to be delivered under this Agreement shall be (i) in writing; 
(ii) delivered personally, by facsimile, by electronic mail, by courier service or by certified or registered mail, first class postage prepaid and 
return receipt requested; (iii) deemed to have been received on the date of delivery or, if so mailed, on the third business day after the mailing 
thereof; and (iv) addressed to the party at the address the Company has on file (or to such other address as the party entitled to notice shall 
hereafter designate in accordance with the terms hereof).  

(f) Survival . The Company and Executive hereby agree that the applicable provisions of this Agreement shall survive the expiration 
of the Term in accordance with their terms.  

(g) Further Assurances . Each party hereto agrees with the other party hereto that it will cooperate with such other party and will 
execute and deliver, or cause to be executed and delivered, all such other instruments and documents, and will take such other actions, as such 
other parties may reasonably request from time to time to effectuate the provisions and purpose of this Agreement.  

(h) Counterparts . This Agreement may be executed in two or more counterparts, each of which will be deemed to be an original, but 
a complete set of all such counterparts together will constitute the same instrument. Legible fax copies, scanned copies and photocopies of 
documents signed by either Party are deemed to be equivalent to originals.  

(i) Headings . The section and other headings contained in this Agreement are for the convenience of the parties only and are not 
intended to be a part hereof or to affect the meaning or interpretation hereof.  

IN WITNESS WHEREOF, the Company has duly executed this Agreement by its authorized representative, and Executive has hereunto 
set Executive’s hand, in each case effective as of the date first above written.  
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AV HOMES, INC. 

By:     

Name:   
Title:   
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Roger Cregg 



Exhibit 31.1 

CERTIFICATION PURSUANT TO  

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002  

I, Roger A. Cregg, certify that:  

1. I have reviewed this annual report on Form 10-K/A of AV Homes, Inc.;  

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period 
covered by this report; and  

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report.  
   
Date:         April 16, 2013             /s/ Roger A. Cregg        

    Roger A. Cregg 

    

President and Chief Executive Officer  
(Principal Executive Officer)  



Exhibit 31.2 

CERTIFICATION PURSUANT TO  

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002  

I, Tina M. Johnston, certify that:  

1. I have reviewed this annual report on Form 10-K/A of AV Homes, Inc.;  

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period 
covered by this report; and  

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report.  
   
Date:         April 16, 2013             /s/ Tina M. Johnston          

    Tina M. Johnston 

    

Senior Vice President, Principal Financial Officer and  
Principal Accounting Officer  


