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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A
(Amendment No. 1)

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2013

or
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the transition period from to

Commission File Number 1-35796

e

TRI Pointe Homes, Inc.

(Exact Name of Registrant as Specified in Its Chaet)

Delaware 27-3201111
(State or other Jurisdiction of (LR.S. Employer
Incorporation) Identification No.)

19520 Jamboree Road, Suite 200
Irvine, California 92612
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area cod€49) 478-8600
Securities registered pursuant to Section 12(b) afie Act:

Title of each clas Name of each exchange on which register
Common Stock, par value $0.01 per shar New York Stock Exchange

Securities registered pursuant to Section 12(g) ¢iie Act: None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 40%edBédturities Act.  Yed] No
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. YesO No

Indicate by check mark whether the registranth@ filed all reports required to be filed by Sewetl3 or 15(d) of the Securities Exchange Act (§419
during the preceding 12 months (or for such shqmégiod that the registrant was required to filetsteports), and (2) has been subject to suclhyfilin
requirements for the past 90 days. Yes No O

Indicate by check mark whether the registrant iisnitted electronically and posted on its corpo¥alieb site, if any, every Interactive Data File
required to be submitted and posted pursuant te R of Regulation S-T (§ 232.405 of this chapderjng the preceding 12 months (or for such shorte
period that the registrant was required to submitpost such files). YedX No O

Indicate by check mark if disclosure of delinquitlers pursuant to Iltem 405 of Regulation S-K i$ contained herein, and will not be containedhi t
best of registrant’s knowledge, in definitive praxyinformation statements incorporated by refeegndPart 11l of this Form 10-K or any amendmenthis
Form 10-K. [O

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, maccelerated filer, or a smaller reporting comp&se
the definitions of “large accelerated filer,” “ade@ated filer” and “smaller reporting company” imle 12b-2 of the Exchange Act.

Large accelerated file O Accelerated file| O

Non-accelerated file (Do not check if a smaller reporting compa Smaller reporting compar O
Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Bxgle Act). Yes[l No

The aggregate market value of the registrant’s comstock held by noaffiliates of the registrant on June 28, 2013, Hasethe closing price of $16.
as reported by the New York Stock Exchange, wa®$25,000.

31,613,163 shares of common stock were issued atsthading as of February 21, 2014.
DOCUMENTS INCORPORATED BY REFERENCE :
None
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Explanatory note

” o ” w ” o

TRI Pointe Homes, Inc. (the “Company,” “our compdriye,” “our,” “us” or “TRI Pointe”) is filing this Amendment No. 1 to provide
the information required by Part lll. Except asfseth in Part Il below, no other changes are mididhe Company’s annual report on Form
10-K for the fiscal year ended December 31, 208 fon February 27, 2014 (the “Annual Report”). édipitalized terms not defined herein
shall have the meanings set forth in the AnnualdRep

PART IlI

Iltem 10. Directors, Executive Officers and Corporate Governace

Directors and Officers before the Consummation oftte WRECO Transactions

Our board of directors currently consists of sedigactors. Our board of directors has determined filie of its directors, Messrs.
Bronson, Cable, Gilbert, Perrin and Rogers, carntsiig a majority, satisfy the listing standards iftdependence of the New York Stock
Exchange and Rule 10A-3 under the Securities Exgihédet of 1934, as amended. Each director holdseotfntil the Company’s next
Annual Meeting and until his successor is duly ®ld@and qualified.

Pursuant to an investor rights agreement with then®od Fund, entered into on January 30, 2013Staevood Fund has the right to
nominate two members of our board of directorsafotong as the Starwood Fund owns 25% or more robwtgtanding common stock
(excluding shares of common stock that are sulijeissuance upon the exercise or exchange of rggldsnversion or any options, warrants
or other rights to acquire shares) and one menfiddecur board of directors for as long as it owhkeast 10% of our outstanding common
stock. In addition, the members of our managenearhtagreed to vote all shares of our common statkliey own in favor of the Starwood
Fund nominees in any election of directors foraaglas the Starwood Fund owns at least 10% of aistanding common stock.

On November 3, 2013, the investor rights agreemastamended, effective as of the consummationeofMRECO Transactions, to
provide that, following the consummation of the WIRE Transactions, the Starwood Fund will have thktrio nominate one member of our
board of directors for as long as the Starwood Fawds at least 5% of our outstanding common stickddition, following the
consummation of the WRECO Transactions, the invegibts agreement will automatically terminate npbe date on which the Starwood
Fund owns less than 1% of our outstanding commaekst

Set forth below are the names, ages and positibosralirectors and officers as of April 25, 2014.

Name Age Position with the Company

Mr. Barry S. Sternlicht 53 Chairman of our Board of Directo

Mr. Douglas F. Baue 52  Chief Executive Officer and Direct

Mr. Thomas J. Mitchel 53 President and Chief Operating Offic

Mr. Michael D. Grubb: 55 Chief Financial Officer and Treasui

Mr. Jeffrey D. Franke 39 Senior Vice President and Division Presi-Northern Californie
Mr. Matthew P. Osbor 43 Senior Vice President and Division Presi-Colorado
Mr. J. Marc Perrir 45 Independent Directc

Mr. Richard D. Bronsol 68 Independent Directc

Mr. Wade H. Cablt 65 Independent Directc

Mr. Steven J. Gilbel 66 Independent Directc

Mr. Thomas B. Roger 74 Independent Directc
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Biographical Information

The following is a summary of certain biographitcdbrmation concerning our directors and officers.

BARRY S. STERNLICHT, 53, has served as the Chairafaour board of directors since January 30, 2@t&r to our conversion into
a corporation, he served as Chairman of the bdamhoagers of TPH LLC. Mr. Sternlicht has been@mairman and Chief Executive Offic
of Starwood Capital Group since its formation i219He also has been the Chairman of the Boardretfars and the Chief Executive
Officer of Starwood Property Trust, an NYSE-listmimpany (NYSE: STWD), since its formation in 20Q8er the past 23 years,
Mr. Sternlicht has structured investment transastiwith an asset value of more than $40 billiolnkF1995 through early 2005, he was the
Chairman and Chief Executive Officer of Starwoodét® & Resorts Worldwide, Inc., an NYSE-listed canp he founded in 1995.
Mr. Sternlicht is the Chairman of the Board of Bat, S.A. He also serves on the Board of DireaibfEhe Estée Lauder Companies
(NYSE: EL) and Restoration Hardware Holdings, IffYSE: RH). Mr. Sternlicht is a Trustee of Brown idersity. He serves as Chairmar
the Board of The Robin Hood Foundation and is enbibards of the Pension Real Estate AssociatioEfRhe Real Estate Roundtable, the
Dreamland Film & Performing Arts Center and the &xere Advisory Board of Americans for the Arts @nization. Mr. Sternlicht is a
member of the World Presidents Organization. Mer@icht received his B.A., magna cum laude, withdrs from Brown University. He
later earned his M.B.A. with distinction from HardaBusiness School. Mr. Sternlicht provides ourrbdaz directors with a wealth of
investment management experience along with extersiperience in real estate finance and developrard our board of directors belie
Mr. Sternlicht provides a valuable perspectivete&€hairman.

DOUGLAS F. BAUER, 52, has served as our Chief ExigeuOfficer and as a director since January 30328e was a member of
TPH LLC’s board of managers prior to its conversiaio a corporation. Prior to forming TPH LLC in Ap2009, from 1989 to 2009,
Mr. Bauer served in several capacities, includirggimecently the President and Chief Operatingo®ffifor William Lyon Homes, an
internally managed homebuilding company whose comstock was listed on the NYSE from 1999 until teenpany was taken private in
2006. His prior titles at William Lyon Homes alswiuded Chief Financial Officer and, prior therd®oesident of its Northern California
Division. Prior to his 20-year tenure at Williamdty Homes, Mr. Bauer spent seven years at Secuadifi® National Bank in Los Angeles,
California in various financial positions. Mr. Baugas more than 25 years of experience in theestate finance, development and
homebuilding industry. Mr. Bauer has been activelplved in both legislative efforts and commuréiyhancement programs through his
involvement in the California Building Industry Asgation and HomeAid Orange County, a charitabgnization with the mission of
building or renovating shelters for the temporahigmeless, which serves individuals and families Wid themselves without shelter due to
such factors as domestic violence, job loss, aataisic illness and crisis pregnancy. Mr. Bauer e his B.A. from the University of
Oregon and later received his M.B.A. from the Unity of Southern California. As our Chief Execeti@fficer, Mr. Bauer has intimate
knowledge of our business and operations, and tedas our board of directors with extensive exgeese in real estate finance and
development, as well as a familiarity with the wiags of the homebuilding industry.

THOMAS J. MITCHELL, 53, has served as our Presidart Chief Operating Officer since January 30, 2@%®r to forming TPH
LLC in April 2009, from 1988 to 2009, Mr. Mitchedlerved in several capacities, including most rdgéitecutive Vice President, for
William Lyon Homes, an internally managed homehbuaiddcompany whose common stock was listed on th&R¥om 1999 until the
company was taken private in 2006. Through hisouarroles within that company, Mr. Mitchell devedolpa broad background and
experience in all aspects of residential constoacéind land development. Prior to his 20-year temtWilliam Lyon Homes, Mr. Mitchell
spent over two years with The Irvine Company irirthemmunity development group and over two yeaith Wacific Savings Bank.
Throughout his career, Mr. Mitchell has obtaineghfficant experience in land acquisition, land getnent, land development, project
planning, product design, construction operatipnsject and company finance, sales and marketimgfpmer satisfaction and warranty
service. Mr. Mitchell served as a member of therb@d managers of TPH LLC since 2010. Mr. MitcHedls more than 25 years of experie
in the real estate development and homebuildingstrg. His
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accomplishments have been recognized by, among thihgs, his being awarded the Outstanding Hom&ddeand National Home of the
Year awards and being identified by Home Buildeeéixive as a Top 100 President. In 2004, Mr. Millowas awarded the BIA Inland
Empire Builder of the Year. Mr. Mitchell receive&B.A. from California State University of Long Beh.

MICHAEL D. GRUBBS, 55, has served as our Chief Ririal Officer and Treasurer since January 30, 281®r to forming TPH LLC
in April 2009, from 1992 to 2009, Mr. Grubbs senmdeveral capacities, including most recentlySleaior Vice President and Chief
Financial Officer, for William Lyon Homes, an intelly managed homebuilding company whose commarkstas listed on the NYSE frc
1999 until the company was taken private in 200&rRo his 17-year tenure at William Lyon Homes,. \Grubbs spent five years at Kenneth
Leventhal & Company where he specialized in re@tesaccounting and over five years at J.C. Pef@umegpany Construction and Real Es
Division which built retail facilities throughoulhé¢ Western United States. Mr. Grubbs has more2Barears of experience in residential real
estate and homebuilding finance. Mr. Grubbs is enber (inactive) of the American Institute of Caeif Public Accountants and the
California Society of Certified Public Accountankdt. Grubbs is also a former member of the BoarBioéctors for HomeAid Orange
County, a charitable organization with the missiébuilding or renovating shelters for the tempdyanromeless, which serves individuals
and families who find themselves without sheltee tlusuch factors as domestic violence, job lasmstrophic illness or crisis pregnancy. He
served as Treasurer and committee chair for thenem Focus Group. Mr. Grubbs received his B.A.,maagum laude, with honors from
Arizona State University.

JEFFREY D. FRANKEL, 39, has served as our Senice\Rresident and Division President—Northern Califbsince January 30,
2013. Mr. Frankel joined TPH LLC in November 20bddarm the Northern California Division. Since thiame, Mr. Frankel has acquired or
placed under option or non-binding letter of interdre than 1200 lots, in the Greater Bay Area asdadssembled a team of 39 building
professionals. He currently leads his team inaaets of homebuilding, including land acquisition @evelopment, new home construction,
purchasing and customer care. To date, his tearautagssfully opened five new communities in thetiNon California area. Prior to joini
TPH LLC, Mr. Frankel worked for William Lyon HomeBank of America and Comerica Bank, serving in ®asi capacities over his 16 year
career in the real estate industry. Mr. Frankel av&%ce President for both Bank of America and Cooa@eBank prior to joining William Lyo
Homes in 2003, where his focus was primarily ordlanquisition and project management. His key nesipdities included pre-development
activities, such as acquisition, entitlements, gigsning and product development. Mr. Frankelddensive experience with both single-
family and multi-family developments. Mr. Franketeived his B.S. from Santa Clara University.

MATTHEW P. OSBORN, 43, has served as our SenioeVWpesident and Division President—Colorado siaceidry 30, 2013.
Mr. Osborn joined TPH LLC in August 2012 to lead #tartup of the Colorado Division. Prior to thate, Mr. Osborn was the President and
Chief Operating Officer of Village Homes, a Colooatbmmunity builder, since its inception in Janu2®t 0. Prior to his role with Village
Homes, Mr. Osborn served for over 15 years in wericapacities for Village Homes of Colorado, limcjuding Planning Director, Vice
President of Marketing Operations, Senior Vice iglerg of Home Building Operations, and Presidentdl served as one of its Directors from
2004 to October 2012. During his management teativéllage Homes of Colorado, Inc., the organizatieas recognized locally and
nationally for its outstanding business practieamanded its operations into Northern Coloradosswéral markets in the Mountains and
Western Slope of Colorado and was awarded Commohitye Year five consecutive years, from 2002Q0& In 2009, Village Homes of
Colorado, Inc. filed for protection from creditarader the U.S. Bankruptcy Code. Mr. Osborn alsoinstsumental in the formation of the
new homebuilding entity operating under the Villdd@mes name. He was a member of the Board of Directf the Home Builders
Association of Metropolitan Denver from 2004 to 2Gihd was President of the Association in 2008h&kepreviously been a member of the
Urban Land Institute and was the Assistant ChathefResidential Neighborhood Development Courtidld Flight) from 2006 to 2008.
Mr. Osborn received his B.A. from Boston Collegel &ims M.B.A. from the University of Denver.
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J. MARC PERRIN, 45, has served as a director siaoeary 30, 2013. He was a member of TPH LLC’sdo&managers prior to its
conversion into a corporation. Mr. Perrin is tharfder of The Roxborough Group, a real estate invest firm headquartered in San
Francisco, California. Previously he was a Manadiirgctor at Starwood Capital Group, a member efftm’s Investment Committee and
was with the firm in various capacities from 199%iuApril 2013. While with Starwood Capital Groufppm 2000 until his departure,

Mr. Perrin led the firm’s investments on the West€t. Prior to joining Starwood Capital Group, Merrin was with Salomon Brothers Inc.
from 1995 to 1997, where he worked on debt, ecaiity strategic advisory assignments for real estdtestry clients. Prior to his time with
Salomon Brothers Inc., Mr. Perrin worked for BraezaLimited from 1990 to 1993, at the time one eflérgest developers in Canada,
working in its Southern California residential lagelvelopment and homebuilding business. Mr. Perri@sponsibilities included land
acquisitions and divestitures as well as entitleimand forward planning. Mr. Perrin is a Truste¢haf Urban Land Institute and a former
Policy Advisory Board Member of the Fisher CentarRReal Estate and Urban Economics at the Uniyeo$iCalifornia at Berkeley.

Mr. Perrin received his B.A. from the University @&lifornia at Berkeley and his M.B.A. from The Asrdon School at UCLA. Mr. Perrin
provides our board of directors with significanpexience in investment management and the resaddanid development and homebuilding
industry.

RICHARD D. BRONSON, 68, has served as a directacesdanuary 30, 2013. Mr. Bronson is Chairman & Btonson Companies,
LLC, a real estate development and investmentyelnéised in Beverly Hills, California and has serirethis capacity since the company’s
founding in 2001. With involvement in more than ®pping centers, casinos, offices, hospitality @sidential projects, The Bronson
Companies, LLC has partnered with the world’s latgealty interests. Among the company’s signatieselopments is Hartford,
Connecticut’s CityPlace, the tallest office builgibetween Boston and Manhattan. Mr. Bronson sesgezhe of two inside directors of
Mirage Resorts, an NYSE-listed company, until isvgald in 2000. Prior to that, Mr. Bronson was Riest of New City Development, an
affiliate of Mirage Resorts, where he oversaw mahthe company’s new business initiatives and &/ outside Nevada. In 2010,

Mr. Bronson cafounded US Digital Gaming, an online gaming tecbgglprovider based in Beverly Hills, Californiay f@hich he also serv
as Chairman. Mr. Bronson serves as Lead DirectdhemiBoard of Directors of Starwood Property Trast NYSE-listed company (NYSE:
STWD), and has been a Director since the compangéption in 2009. Mr. Bronson has also served ias Yresident of the International
Council of Shopping Centers, an association reptagp50,000 industry professionals in more tharc&0ntries and is a member of the
Western Real Estate Business Editorial Board. MonBon has served on the boards of trustees ofnousierganizations including the
Forman School in Litchfield, Connecticut and Mt&iHospital in Hartford, Connecticut. Currentlyr.NBronson is on the Board of the
Neurosurgery Division at UCLA Medical Center andid©a past Chairman of the Board of the Archer $tfar Girls in Los Angeles

Mr. Bronson provides our board of directors with tienefit of his knowledge of real estate develaggraad investment and his considerable
managerial and leadership experience.

WADE H. CABLE, 65, has served as a director siragudry 30, 2013. Mr. Cable is a retired DirectogsiRlent and Chief Operating
Officer of William Lyon Homes, an internally manabkeomebuilding company whose common stock wasdlistethe NYSE from 1999 until
the company was taken private in 2006. He retirechfwilliam Lyon Homes in 2007 and has more thary&ars of experience leading and
managing organizations throughout the United St&eder to his time with William Lyon Homes, he ged as Chief Executive Officer,
President and Director of The Presley Companias ft685 to 1999. During his tenure, Mr. Cable tduk tompany public and issued the
company’s first bond offering of $200 million inrger subordinated debt. He also acquired the as$&tslliam Lyon Homes and merged the
two operations under the William Lyon Homes namé@rRo 1985, Mr. Cable held senior executive lgali positions with Pacific Lighting
Real Estate Group and its associated subsidiakibde there, he led the development of millionsgtiare feet of office, industrial and
apartment space throughout the United States whilaltaneously leading the acquisition team thauaed The Presley Companies.
Following his retirement, Mr. Cable has been adtpial in Cable Capital Ventures, which investsaalrestate and other investment
opportunities. He has served as a member of theelBity of Southern California’s Executive Commtter the Lusk Center for Real
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Estate Development, Chairman of the National Asgmm of Home Builders Multi-Family Council, Chaiam of the Board of the
Construction Industries Alliance of the City of Hgpreasurer of the California Coast Chapter ofn¢pBresidents Organization and Director
of the Harvard Business School Association of Oea@gunty. He formerly sat on the Board of Direcfiorsthe Tiger Woods Learning
Center. Mr. Cable received his B.A. from Califor&tate University of Long Beach and has completedddvanced Management progran
Harvard Business School. Mr. Cable provides ourdboédirectors with a wealth of executive, managjeand leadership experience, and his
knowledge of the real estate development and hoidéfgiindustry brings valuable insight to the badbaf directors.

STEVEN J. GILBERT, 66, has served as a directaesitanuary 30, 2013. Mr. Gilbert is Chairman ofBloard of Gilbert Global
Equity Partners, L.P., a billion dollar private égdund and has served in this capacity since 1888is Vice Chairman of MidOcean Equity
Partners, LP, and served as the Vice ChairmanaofeStower Capital from January 2007 until April 20dnd as the Senior Managing
Director and Chairman of Sun Group (USA) until 20B8om 1992 to 1997 he was a Founder and Managémgefal Partner of Soros Capital
L.P., the principal venture capital and leveragedgaction entity of the Quantum Group of Fundd, aprincipal Advisor to Quantum
Industrial Holdings Ltd. From 1988 to 1992, he whaes Managing Director of Commonwealth Capital PendnL.P., a private equity
investment firm. Prior to that, from 1984 to 1988, Gilbert was the Managing General Partner ofi@ical Venture Partners (now J. P.
Morgan Capital Partners), which he founded. Mrb&it was admitted to the Massachusetts Bar in a@dQoracticed law at Goodwin
Procter & Hoar in Boston, Massachusetts. He waasanciate in corporate finance at Morgan Stanl&o&from 1972 to 1976, a Vice
President at Wertheim & Co., Inc. from 1976 to 18978 a Managing Director at E. F. Hutton Interradicdirom 1978 to 1980. Mr. Gilbert
was recently Chairman of the Board of Dura Autorn®tystems, Inc., Chairman of CPM Holdings, Trumper Sports and a Director of J.
O. Hambro Capital Management Group and the Asifradtructure Fund. He is also Senior Advisor to @@ntal Grain and a Director of
MBIA, Inc., an NYSE-listed company (NYSE: MBI), atgla Lead Independent Director of the Empire SReelty Trust (NYSE: ESRT).
Previously, Mr. Gilbert has been a Director of nuows companies, including Monteplier Re, OlympusstrOffice Depot, Inc., Funk &
Wagnalls, Inc., Parker Pen Limited, Piggly Wigglyughern, Inc., Coast Community News, Inc., GTS-BekaMagnavox Electronic Systems
Company, UroMed Corporation, Star City Casino Huadgi, Ltd., Katz Media Corporation, Airport Groupgdmational, Batavia Investment
Management, Ltd., Affinity Financial Group, Inc.SET Telecom, Ltd., Colep Holding, Ltd., NFO Worldi&, Terra Nova (Bermuda)
Holdings, Limited and Veritas-DCG. He was the pipat owner, Chairman and Chief Executive OfficetLain’s Gate Films from 1980 to
1984. Mr. Gilbert is a member of the Council ondign Relations and the Global Agenda Council onit@hplows of the World Economic
Forum, a Trustee of the New York University Langdmedical School and a member of the Board of Gawexof the Lauder Institute.

Mr. Gilbert received his B.A. from the Wharton Sohat the University of Pennsylvania, his J.D. frdva Harvard Law School and his
M.B.A. from the Harvard Graduate School of Businéés Gilbert provides the our board of directorishwast investment management and
leadership experience, and his prior and currentcgeas a director of numerous publicly-held comipa allows him to make valuable
contributions to the board of directors.

THOMAS B. ROGERS, 74, has served as a directoesianuary 30, 2013. Until his retirement in Jan2&§9, Mr. Rogers served as
Executive Vice President in charge of City NatioBahk's Southern Region. In that position, he oaerthe delivery of commercial banking,
private client and wealth management servicesi¢nts throughout Orange County, the greater Sagdéeea and the Inland Empire. Before
joining City National Bank in 2000, Mr. Rogers setvfor eight years as Senior Vice President andstner of The Irvine Company. Prior
that, Mr. Rogers spent more than 25 years withrtvagor financial institutions. Specifically, he sedvas Executive Vice President and
Division Administrator of Security Pacific NationBank’'s Real Estate Industries Group, Southerndiowi, and prior to that was Senior Vice
President and Chief Credit Officer for Security iflels California Corporate Group. His previous lkarg career also included 15 years with
the National Bank of Detroit in corporate lendirggignments. In his retirement, Mr. Rogers serveshasrman of the Board of Directors of
Plaza Bank, a community business bank locatedsindr California. He was appointed to the boar#laza Bank in June 2009 and elected
Chairman in December 2009. He also serves on tlaedBuf
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Directors of Memorial Health Services, a six haalpiintegrated healthcare organization headquattiereountain Valley, California.

Mr. Rogers received his B.A. in Business Administrafrom Eastern Michigan University, attendeddyrate school at Wayne State
University in Detroit, and completed the curriculefithe Graduate School of Banking at the UnivgraitWisconsin in Madison and the
National Commercial Lending School at the Universit Oklahoma. Mr. Rogers provides our board oécliors with a wealth of financi
management knowledge, and his extensive executiddeadership experience makes him a valuableibatdr to the board of directors.

Directors and Officers after the Consummation of tle WRECO Transactions

Upon the consummation of the WRECO Transactionsyilléncrease the size of our board of directost seven to nine directors, t
majority of whom will be independent directors ittardance with NYSE listing requirements. Assuntimey are re-elected at the Annual
Meeting, Messrs. Perrin, Bronson and Cable wilige$rom our board of directors following the consmation of the WRECO Transactions.
Messrs. Sternlicht, Bauer, Gilbert and Rogers edhtinue to serve as directors following the consation of the WRECO Transactions, ¢
we will appoint Mr. Chris Graham as a director. Ea€ us and Weyerhaeuser will have reasonable apprights over the directors selected
for appointment by the other party, taking into@aatt applicable independence and other NYSE ligtomirements.

Listed below is the biographical information for MBraham.

CHRISTOPHER GRAHAM, 39, is a Senior Managing Diogcit Starwood Capital Group, supervising its invesits in North
America. Mr. Graham is responsible for originatiatjucturing, underwriting and closing investmentall property types. At Starwood
Capital Group, he has managed Starwood Land Venamd overseen Starwood’s investments in approgigna0,000 residential lots. In
addition, he has overseen the acquisition of apprately $300 million of non performing single-familesidential loans. Prior to joining
Starwood Capital Group in 2002, Mr. Graham was WiBhRichard Ellis in Washington, D.C., where he \Ra®ctor of its Financial
Consulting Group for the Eastern Region of the emhibtates. Prior to this role, Mr. Graham was Asgedirector, Eastern Region of CB
Richard Ellis’ Investment Properties Group. Mr. Baen also served as a consultant to Lincoln Profgotppany’s Washington, D.C. office
on various asset management, development and dmqueassignments. Mr. Graham received a BBA imfice from James Madison
University and an MBA from Harvard Business Sch@ulr board of directors believes that if the WRED@nsactions are consummated
Mr. Graham is appointed as a director, he will jiievsubstantial financial and investment managergn¢rience to the our board of
directors. Weyerhaeuser will select the remainmg tirectors.

Weyerhaeuser is in the process of identifying tividuals whom it will select for appointment teetboard of directors of TRI Pointe
upon the consummation of the WRECO Transactions.

Family Relationships

There are no family relationships among any ofditectors or executive officers.

Audit Committee

Our audit committee is composed of three directdesssrs. Cable, Gilbert and Rogers, each of whaamisnemployee and satisfies
independence requirements under the applicabiedistandards of the NYSE and the applicable rafédhe SEC, and otherwise satisfies the
applicable requirements for audit committee seriniggosed by the Exchange Act, the NYSE, as wedlmsother applicable legal or
regulatory requirements. Our board of directorstarbusiness judgment, has determined that eatttes€ members is “financially literate”
under the rules of the NYSE. Mr. Rogers servesiaghairperson of the audit committee. Our boardirefctors has designated Mr. Rogers as
our audit committee financial expert, as that tesmefined
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by the SEC. The audit committee met eight timesnduiiscal year 2013. Our audit committee has agldpt written charter that is available
our website atvww.tripointehomes.coin the Corporate Governance—Governance Documeat®sef the Investors webpage.

Code of Business Conduct and Ethics

Our board of directors has adopted a Code of Basi@®nduct and Ethics that applies to all officdirgctors and employees.
Additionally, our board of directors has adoptedaale of Ethics for Senior Executive and Financitfic®rs that applies to the Chief
Executive Officer, Chief Financial Officer and Chigccounting Officer (or persons performing simifanctions to the aforementioned
officers). The Code of Business Conduct and Ethieag with the Code of Ethics for Senior Executwel Financial Officers are available on
our website atvww.tripointehomes.coin the Corporate Governance—Governance Documeati®sef the Investors webpage. If any
substantive amendments to either the Code of Bssi@enduct and Ethics or the Code of Ethics foiddfxecutive and Financial Officers
are made, or any waiver from a provision of eit@ede is granted to any executive officer or dirgotee will promptly disclose the nature of
the amendment or waiver on our website.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctlims and certain officers, and persons who owrentizein 10% of a registered class
of our equity securities, to file with the SEC iaitreports of ownership and reports of changesainership of our common stock and other
equity securities. Certain officers, directors gnelater-than-ten-percent stockholders are reqbye8EC regulation to furnish us with copies
of all Section 16(a) forms they file. To our knoddge, based on information furnished by these psrsadhSection 16(a) filing requirements
applicable to our directors, executive officers gneiater-than-ten-percent stockholders were coohplieh on a timely basis during the fiscal
year ended December 31, 2013, except that the Bsrimitially filed for Messrs. Bronson, Cable, Gilbhand Rogers inadvertently includ
the incorrect number of shares, which errors wereected by amendments filed after the original dare.
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ltem 11. Executive Compensatior

Fiscal 2013 Summary Compensation Table

The following table summarizes information regagdihe compensation awarded to, earned by or pdisbtmlas Bauer, our Chief
Executive Officer, Thomas Mitchell, our President&hief Operating Officer, and Michael Grubbs, Glief Financial Officer and
Treasurer. We refer to these individuals in thigise as our named executive officers.

Non-Equity
Incentive Plan
All Other
Stock Option Compensatior Compensatior
Salary Bonus Awards Awards Total
Name and Principal Positior Year $) ($) ($)® $w $) $ $)
Mr. Douglas F. Bauer 201 410,00( 100,00(@  349,99¢ 650,00: 410,00(®) 12,18(4  1,932,17
Chief Executive Office 201z 300,00( 150,00 155,33 — — 8,53t 613,86
Mr. Thomas J. Mitchel 201¢ 400,00 100,00(2 349,99t 650,00: 400,00 7,71  1,907,70!
President and Chief Operating 201z 300,00( 150,00( 155,33 — — — 605,33:
Officer
Mr. Michael D. Grubb: 201z 400,00( 100,00(@ 349,99t 650,00: 400,00(®) 8,52¢6)  1,908,52
Chief Financial Officer and 201z 300,00( 150,00( 155,33: — — 1,92( 607,25:
Treasure

(1) In accordance with SEC rules, the amount shownesaygregate grant date fair value for awards gdaditiring the fiscal year calcula
in accordance with FASB ASC Topic 718. For a disgws of the assumptions relating to the valuatibthe awards, selote 7. Stock-
Based Compensaticdn Part IV, Item 15 Exhibits and Financial Statement Sched”

(2) Represents the payment of a one-time cash hmaidsn February 2013 after the completion of initral public offering pursuant to the
terms of each named executive off’'s amended and restated employment agreel

(3) Represents the amount earned under our 2018auity incentive compensation cash bonus pladeasribed in further detail below in
“—Employment Agreemen”

(4) Represents the amount paid by us in 2013 fdy siembership dues for the named executive offf®000) and the reimbursement of
life insurance premiums ($3,18(

(5) Represents the reimbursement of life insurance ipramfor the named executive offici

(6) Represents the premium paid by us in 2013daawomobile insurance policy for the named exgeutificer ($2,678) and the
reimbursement of life insurance premiums ($5,8

Narrative to Summary Compensation Table

The framework for the compensation set forth in28&3 Summary Compensation Table was establishesdigat to the amended and
restated employment agreements that we enteredeiffiéctive as of January 30, 2013, with each ofrmed executive officers in connec
with our initial public offering.

Employment Agreements

Effective upon the completion of our initial pubbéfering, we entered into amended and restatedeyment agreements with each of
Messrs. Bauer, Mitchell and Grubbs. The employnagnéements have an initial term expiring on thedthnniversary of the effective date of
the employment agreement. Each employment agregmevities for automatic one-year extensions afftereixpiration of the initial term,
unless either party provides the other with attlé@sdays’ prior written notice of non-renewal. Téraployment agreements require each
named executive officer to dedicate his full busg@me and attention to the affairs of our company
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The employment agreements provide for, among dhiiegs:
. an annual base salary of $410,000, $400,000 an@, @0, respectively, for Messrs. Bauer, Mitchelil @rubbs

. eligibility for annual cash performance bonusggal to a target bonus based on the satisfagtiparformance goals to be
established by the compensation commit

. participation in the 2013 LTIP and any subsequeuttg incentive plans approved by our board of ctives; anc

. participation in any employee benefit plans prarams that are maintained from time to timediar other senior executive
officers, including life insurance coverage withaggregate death benefit equal to $3 mill

Pursuant to the employment agreements, each ofrtMdasuer, Mitchell and Grubbs received a one-tiiah bonus equal to $100,000
paid in February 2013 after the completion of mitial public offering.

Messrs. Bauer, Mitchell and Grubbs each receiveginanial cash bonus as disclosed in the table alooler our non-equity incentive
compensation plan (the “Bonus Plarinder the Bonus Plan, each named executive offiesreligible to receive a cash bonus of up to 1
of his base salary based on our achievement cé-agtablished consolidated earnings before intdeests, depreciation and amortization
(EBITDA). Under the Bonus Plan, achievement ofttireshold goal (75% of the EBITDA goal) would radola cash bonus equal to 50% of
the named executive officer’s base salary; achieverf the target goal (100% of the EBITDA goal)ulbresult in a cash bonus equal to
75% of the named executive officer's base saladyanhievement of the maximum goal (125% of the EBAIgoal) would result in a cash
bonus equal to 100% of the named executive offidea’se salary, with achievement between the thiccsaoget and maximum levels
resulting in payments calculated on a linear onenincrease or decrease. For fiscal year 20@EFEITDA goal was $21.7 million. Actual
EBITDA for fiscal year 2013 was approximately $3inillion, or approximately 143% of the EBITDA godlherefore, we determined that
the maximum goal was achieved, resulting in eachaetbexecutive officer receiving a cash bonus etpua00% of his base salary.

The employment agreements contain customary norpettion provisions that apply until September 2d15 and non-solicitation
provisions that apply during the term of the agrests and for two years after the termination ofrtemployment if their employment is
terminated by us for “cause” (as defined in the lynpent agreements) or if they terminate their eyplent without “good reason” (as
defined in the employment agreements) or one yigar the termination of their employment if we ténate their employment without cause
of if they terminate their employment for good rea®r due to disability. The employment agreematss contain standard confidentiality
provisions that apply during the term of the agreets and for three years after the terminatiomeir temployment.

Pursuant to his employment agreement, each ofamed executive officers has agreed that, for agearf 36 months following the
completion of our initial public offering, duringhg calendar quarter, he will not sell shares of@ammon stock in an amount exceeding the
greater of (i) 10% of the shares of our commonlkstiened by him on the date of the completion ofiaitial public offering and (ii) the
percentage of shares of our common stock that éas sold or otherwise disposed of by the StarwaodiFluring such calendar quarter.

We may terminate the employment of a named exezufificer at any time with or without cause, and &xecutive may terminate his
employment with or without good reason. If we tarate a named executive officer's employment foiseaor if the named executive officer
resigns without good reason, the named executiieeofwvill be entitled to receive any earned bupaid annual base salary, any earned but
unpaid prior-year bonus, reimbursement of expeimssred prior to the date of termination, accruadation and any other paid-tinoé-and
any benefits that have been earned and accruedtptice date of termination. In addition, any ¢amsling awards granted to the named
executive officer under the 2013 LTIP or any subsed equity incentive plan approved by our boardigfctors will vest, terminate or
become exercisable, as the case may be, in acasrdath their terms.
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. in each case, the named executive officer will tiéled to receive any earned but unpaid annua katary, any earned but ung
prior-year bonus, reimbursement of expenses indypri®r to the date of termination, accrued vacatiaod any other paid-time-off
and any benefits that have been earned and acprisedo the date of terminatio

. in each case, we shall reimburse the COBRA preminder our health and dental plans; .

. if the termination is not due to disability death, the named executive officer will be entitiedeceive a cash payment in an
amount equal to the sum of (i) the named execuiiffeer’s 12 months’ annual base salary, plustti§ average actual bonus
earned by the named executive officer during the gvevious calendar years; provided that, for Mru@, such sum shall be
multiplied by 1.5.

Outstanding Equity Awards as of December 31, 2013

The following table provides information regarditig equity awards held by our named executive effi@as of December 31, 2013.

Option Awards (1) Stock Awards (@)
Number of

Number of

Securities Number of Shares or Market Value of

Underlying Securities Units of

Unexercise( Underlying Option Stock That Shares or Units

Unexercised Exercise Option of Stock That

Options (#) Options (#) Expiration Have Not Have Not
Name Exercisable Unexercisabl¢ Price Date Vested (#) Vested ($)
Mr. Douglas F. Bauer — 94,06 17.0C 1/30/202: 372,60t 7,426,03!
Mr. Thomas J. Mitchel — 94,067 17.0( 1/30/202: 372,60t 7,426,03!
Mr. Michael D. Grubb: — 94,06 17.0C 1/30/202: 372,60t 7,426,03:
(1) Infiscal 2013, each of Messrs. Bauer, Mitclagitl Grubbs were granted options to purchase 94/8&7%s of our common stock (with a

(2)

strike price equal to $17.00 per share), whichamtiwill vest in equal annual installments oveethyears on each anniversary of
January 30, 2013, and which options will expiréein years

Includes 20,588 restricted stock units grame2013 to each of Messrs. Bauer, Mitchell and ®auwhich vest in equal annual
installments over three years on each anniverdaigrauary 30, 2013. Once vested, the restrictazk sinits will be settled for an equal
number of shares of our common stock. Also incll8i%018 shares of unvested common stock thatsgasd to each of Messrs.
Bauer, Mitchell and Grubbs pursuant to the senificey employment and equity agreements that ounethexecutive officers entered
into with TPH LLC and upon their entry into the opting agreement of TPH LLC on September 24, 2&88@h of our named executive
officers was issued an aggregate of 66 2/3 incentiits in TPH LLC. As incentive unit holders, mamed executive officers had the
right to receive certain distributions, if any, fiorPH LLC following distributions by TPH LLC to theommon members of TPH LLC
of all of their prior capital contributions plusspecified return on such capital contributions. Wembers of TPH LLC, including our
named executive officers (in their capacities asmon unit members and incentive unit holders), iveckan aggregate of 21,597,907
shares of our common stock in connection with theversion of their membership interests in TPH Lkith Messrs. Bauer, Mitchell
and Grubbs each being allocated 1,148,050, 1,1@8&08 990,475 shares, respectively. The vestimgstef the incentive units was as
follows: (i) 18.75% of such units vested, subjeclimitation in (iii) below, on the date followinte first-year anniversary of the date of
such officers senior officer employment and equity agreeméint6.25% of such units vest, subject to limitatio (i) below, in equa
quarterly installments between the first and fowylar anniversary of the date of such officer's@eafficer employment and equity
agreement; (iii) 25% of the awards granted in i)l &i) will vest upon a liquidity event as definbdlow and (iv) 25% of such units to
converted into a number of shares of restrictedkspoior to the completion of our initial publicfefing. Such shares of restricted stock
will vest upon a liquidity event as defined as daglier of (A) the Starwood Fund or its affiliatesling 75% or more of the shares of
common stock to nc-affiliates, (B) the Starwood Fund or its affiliateaening less than 25% of our total common st
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outstanding, (C) our dissolution and (D) (x) subjeccertain vesting limitations provided in the@oyment agreement of our executive
officers, the sale by the Starwood Fund or itdiaffis of 25% or more of their shares of our commsimtk to non-affiliates or (y) the
disposition of substantially all of our assets ¢m+affiliates; provided that Messrs. Bauer, Mitdtaedd Grubbs have entered into a lock-
up agreement with the Starwood Fund with respetiidse shares of restricted stock that will modédytain of these vesting
requirements upon the consummation of the WRECQ@sEetions (see Part IlI, Iltem 13 “Conflicts of retst”). The consummation of
the WRECO Transactions will constitute a liquidiyent.

Director Compensation
Our board of directors maintains the following cangation program for our non-employee directors:

. an annual retainer of $60,000, at least halfiloth is in the form of restricted stock unitsiged based upon the closing price on
the date of grant) or options (priced based upBfaak-Scholes valuation), in the discretion of theectors, with such restricted
stock units and/or options vesting on the one-gaaiversary of the date of grant; directors magtale receive more than 50% of
their annual retainer in restricted stock units/andptions;

. an additional annual cash retainer of $5,00f¢ochair of the audit committee and an additi@ash retainer of $2,500 for the
other members of the audit committ

. an additional annual cash retainer of $2,50i¢ochair of the compensation committee and aitiaddl cash retainer of $1,250
for the other members of such committ

. an additional annual cash retainer of $2,50Bi¢ochair of the nominating and corporate goverearommittee and an additional
cash retainer of $1,250 for the other members cii sammittee; an

. $500 for each meeting attended (although if mora th@e meeting occurs on one day, directors wikiraconly $500)

In addition, any non-employee director electedppainted to our board of directors for the firgaéi following the completion of our
initial public offering will receive an initial gra of $40,000 of restricted stock units, which riesed stock units will vest in equal installme
annually over three years. Once vested, the resdrgtock units will be settled for an equal numifeshares of our common stock.

We reimburses our non-employee directors for reasienout-of-pocket expenses incurred in connedtiitin the performance of their
duties as directors, including, without limitatidravel expenses in connection with their attendanegoerson at board and committee
meetings. Directors who are employees do not recaiy compensation for their services as directors.

Mr. Barry Sternlicht, the chairman of our boardgddr. J. Marc Perrin, a member of our board, eaalved receipt of the initial grant
restricted stock units referenced above; howewarabse Mr. Perrin left his position at the StarwBadd prior to August 1, 2013, our board
of directors granted him a retainer of $60,00Chin form of restricted stock units prorated for ggnfrom August 1, 2013. In addition, for as
long as the Starwood Fund beneficially owns shaf@sir common stock, Mr. Sternlicht shall waive atigectors’ fees and grants that would
otherwise be payable or made, as the case mag hantin connection with his service on our boafdicectors. In the event that the
Starwood Fund ceases to beneficially own any starear common stock, Mr. Sternlicht may electéoaive such fees and grants on a
prospective basis.

In November 2013, our board of directors approvedgayment of $25,000 in the form of restrictedtlstonits to Mr. Steven Gilbert for
services as lead independent director.

Our board of directors has approved the followiogmpensation for directors for 2014: (i) an annwalcretainer of $35,000 and a
restricted stock unit award of $65,000 (based uperclosing price on the date of grant); (ii) castainers of $7,500, $5,000, and $5,000 for
service on the audit, compensation, and nominating
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and corporate governance committees, respectiaaly{iii) cash retainers of $15,000, $7,500, an@®7 for service as chair of the audit,
compensation, and nominating and corporate govemeommittees, respectively. In addition, the lieaipendent director receives an
annual cash retainer of $25,000.

Director Stock Ownership Requirement

Each of our independent directors is required, iwithree years of becoming a member of our boarlirettors, to own shares of our
common stock equal to three times the annual etgiayable to our independent directors by thectirés third anniversary of joining our
board of directors.

The following table sets forth the total cash aqdisy compensation paid to our non-employee dimsclor their service on our board of
directors and committees of our board of directiuisng fiscal 2013:

Fees
earned or paic Stock Option
Awards Awards
Name in cash ($) ($) V@ ($) WE Total ($)
Barry S. Sternlicht $ — $ — $ — $ —
J. Marc Perrir 20,00( 19,00( — 39,00(
Richard D. Bronsol 38,50( 70,00( — 108,50(
Wade H. Cable 41,50( 70,00( — 111,50(
Steven J. Gilbel 68,75( 65,00( 30,00( 163,75(
Thomas B. Roget 43,75( 70,00( — 113,75(

(1) The amounts reported in these columns refltectggregate grant date fair value of grants akstptions and restricted stock awards to
each of the non-employee directors, computed inralemce with GAAP. For additional information abthe assumptions used in these
calculations, seNote 7. Stoc-Based Compensatidn Part 1V, ltem 15“Exhibits and Financial Statement Sched”

(2) At December 31, 2013, our non-employee dirachaid the following unvested restricted stockauridr. Sternlicht, O; Mr. Perrin,

1,164; Mr. Bronson, 3,857; Mr. Cable, 3,857; Mrllit, 3,868; and Mr. Rogers, 3,8!

(3) At December 31, 2013, our non-employee dirachaid the following outstanding stock option aveakbme of which were not fully

vested: Mr. Sternlicht, 0; Mr. Perrin, O; Mr. Brams 0; Mr. Cable, 0; Mr. Gilbert, 3,699; and Mr.d&us, 0

2013 Long-Term Incentive Plan

The 2013 Long Term Incentive Plan (“2013 LTIP")ri¢ended to: (i) align the interests of our stodkleos and the recipients of awards
under the 2013 LTIP by increasing the proprietatgriest of such recipients in our growth and sugd@$ advance our interests by attracting
and retaining directors, officers, employees am@ioservice providers and (iii) motivate such pesstw act in the long-term best interests of
us and our stockholders.

Administration of the 2013 LTI P and Eligibility

The 2013 LTIP is administered by the compensatmnrittee, which may delegate certain of its autiarnder the 2013 LTIP to our
board of directors or, subject to applicable laawtir Chief Executive Officer or such other exegifficer as the compensation committee
deems appropriate; provided, that the compensatiormittee may not delegate its authority under2E3 LTIP to our Chief Executive
Officer or any other executive officer with regdodthe selection for participation in the 2013 L@Pan officer, director or other person
subject to Section 16 of the Exchange Act or densiconcerning the timing, price or amount of aam@ito such an officer, director or other
person.

The compensation committee may, subject to thesarfithe 2013 LTIP, select eligible persons fottipgration in the 2013 LTIP and
determine the form, amount and timing of each avead} if applicable, the number of shares of ounmmmn stock, the number of stock
appreciation rights (“SARs"), the number of

14



Table of Contents

restricted stock units (“RSUs”"), the dollar valudogect to an award, the purchase price or base pssociated with the award, the time and
conditions of exercise or settlement of the awaud &l other terms and conditions of the awarduiding, without limitation, the form of the
agreement evidencing the award. The compensatimmiitee may, in its sole discretion and for anysoemat any time, take action such that
(i) any or all outstanding options and SARs shatidime exercisable in part or in full, (ii) all opartion of the restriction period applicable to
any outstanding restricted stock or RSUs shalldafig) all or a portion of the performance periapplicable to any outstanding restricted
stock, RSUs or performance award shall lapse andh@& performance measures (if any) applicablnip outstanding award shall be deemed
to be satisfied at the target or any other levbe Tompensation committee may, subject to the tefrttee 2013 LTIP, interpret the 2013 L1
and the application thereof, establish rules agdlegions it deems necessary or desirable for dneirsistration of the 2013 LTIP and impose,
incidental to the grant of an award, conditionshwiéspect to the award. All such interpretationkes, regulations and conditions shall be
conclusive and binding on all parties.

The compensation committee has reserved the ogiinend or replace any previously granted opticdBAR without stockholder
approval in a manner that is considered a reprigimder stock exchange listing rules.

Share Authorization

The number of shares of our common stock availlessuance with respect to awards granted urnae®13 LTIP is 2,527,833
shares, of which no more than 2,527,833 sharearaf@mmon stock in the aggregate may be issuedrinaction with incentive stock optic
(which generally are stock options that meet tlyggiirements of Section 422 of the Internal Revenodelof 1986, as amended (the “Code”)).
The number of shares of our common stock availabtker the 2013 LTIP shall be reduced by the suthefggregate number of shares of
common stock which become subject to outstandinigie outstanding SARS, outstanding stock awandiscaitstanding performance
awards. To the extent that shares of our commark stabject to an outstanding option, stock appteciaight, stock award or performance
award granted under the 2013 LTIP or any predecgdan are not issued or delivered by reason dh@)expiration, termination, cancellati
or forfeiture of such award (excluding shares stije an option cancelled upon settlement in shafesrelated tandem SAR or shares sul
to a tandem SAR cancelled upon exercise of a celgpéon) or (ii) the settlement of such award astt, then such shares of our common
stock generally shall again be available unde20i3 LTIP.

Notwithstanding anything in the 2013 LTIP to thentary, shares of our common stock subject to amrdwnder the 2013 LTIP may
not be made available for issuance if those stereeqi) shares that were subject to a stock-se8®R and were not issued upon the net
settlement or net exercise of such SAR,; (ii) shdewered to or withheld by us to pay the purchaisee or the withholding taxes related to
an outstanding option or SAR; or (iii) shares repased on the open market with the proceeds optimoexercise. Shares delivered to or
withheld by us to pay the withholding taxes forcét@awards or performance awards will again be akbel for issuance.

The number of shares of our common stock avail@slawards under the 2013 LTIP will not be redubgdi) the number of shares of
our common stock subject to Substitute Awards &med in the 2013 LTIP) or (ii) available shareslar a stockholder approved plan of a
company or other entity which was a party to a ooate transaction with us (as appropriately adfustereflect such corporate transaction)
which become subject to awards granted under th8 PUIP (subject to applicable stock exchange negoénts).

The shares of our common stock reserved for isgupacsuant to the 2013 LTIP may consist eitheudfi@ized but unissued shares of
our common stock or of authorized and issued sharear common stock reacquired and held as trgashares or otherwise or a
combination thereof.
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Stock Options

Two types of stock options are authorized to batg under the 2013 LTIP, options that qualifyrasentive stock options pursuant to
Section 422 of the Code and options that do nalifgjuees incentive stock options, i.e., nonstatutstyck options. To the extent that the
aggregate fair market value of our common stocterd@ned as of the date of grant, underlying amgimive stock options granted pursuant
to any plans that first become exercisable duringlandar year with respect to an individual grameceeds $100,000, such stock options
shall be treated as nonstatutory stock options.

The exercise price with respect to a stock optiay mot be less than the fair market value of assbour common stock on the date of
grant, as determined pursuant to the 2013 LTIP. &l@w if an employee beneficially owns our commimtls representing more than 10% of
the total combined voting power of all classesayital stock of us or of any of our subsidiariethattime an incentive stock option is gran
then the exercise price with respect to such imeestock options must be at least 110% of therfeirket value of a share of our common
stock on the date of grant. In no event may annitiee stock option be exercisable more than temsyafier the date of grant; however, an
incentive stock option granted to an employee waittexercise price required to be at least 110%eofdir market value of a share of our
common stock on the date of grant may not be esadte for more than five years after the date afhgr

The exercise price may be paid in cash, by deligeither actual delivery or by attestation procedugstablished by us) of shares of our
common stock having a fair market value, determexedf the date of exercise, equal to the aggrgmathase price payable by reason of
such exercise, by authorizing us to withhold wtsklares of our common stock which would otherwisdddered having an aggregate fair
market value, determined as of the date of exeretggal to the amount necessary to satisfy sudbailan, in cash by a broker-dealer
acceptable to us to whom the optionee has subnatiédevocable notice of exercise or a combinatibtihe foregoing, in each case to the
extent set forth in the award agreement relatintpeécoption or as otherwise authorized by the coragiion committee.

Stock Appreciation Rights

The 2013 LTIP authorizes the grant of SARs. An SA8vides the recipient with the right to receivppn exercise of the SAR, cash,
shares of our common stock or a combination ofilee The amount that the recipient will receive ngxercise generally will equal the
excess of the fair market value of the shares pEommon stock on the date of exercise over theeshiair market value on the date of gre
SARs will become exercisable in accordance witmgedetermined by the compensation committee. SA®she granted in tandem with an
option grant or as independent grants. The terend8AR cannot exceed, in the case of a tandem 8wRexpiration, cancellation or other
termination of the related option and, in the aafsa free-standing SAR, ten years from the daigrant.

Bonus Stock

The 2013 LTIP also provides for the grant of shafesur common stock which are not subject to #imin period or performance
measures (“Bonus Stock”). The compensation comenitidi determine the number of shares of Bonus IStode granted to any participant.
Upon a grant of a Bonus Stock award, subject taight to require payment of any withholding taxasertificate or certificates evidencing
ownership of the requisite number of shares ofcaamnmon stock will be delivered to the holder oftsagvard or such shares will be
transferred to the holder in book entry form.

Restricted Stock and RSUs

The 2013 LTIP also provides for the grant of restd stock and RSUs. The compensation committeephaag such restrictions as it
deems appropriate on any shares of restricted stoRISUs awarded under the 2013 LTIP. The numbshafes subject to an award of
restricted stock or RSUs and the restriction penaiformance period (if any) and performance mes(if any) will be determined by the
compensation
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committee. Unless otherwise set forth in an awagréement, the holder of restricted stock awardettuthe 2013 LTIP will have all rights

a stockholder, including, but not limited to, vairights, the right to receive dividends and tlgitito participate in any capital adjustment
applicable to all stockholders; providedowever, that (i) a distribution with respect to share®of common stock, other than a regular cash
dividend, and (ii) a regular cash dividend withpest to shares of our common stock that are sutngmrformance-based vesting conditions,
in each case, will be deposited with us and sulbgettte same restrictions as the shares of our eamstock with respect to which such
distribution was made. The award agreement evidgreigrant of RSUs will specify whether such awaed/ be settled in shares of our
common stock or cash or a combination thereof ametier the holder thereof will be entitled to reegion a current or deferred basis,
dividend equivalents, and, if determined by the pensation committee, interest on, or the deemedestment of, any deferred dividend
equivalents, with respect to the number of shafesiocommon stock subject to such award. Any dinid equivalents with respect to RSUs
that are subject to performance-based vesting tondiwill be subject to the same restrictionsuwhsRSUs. Prior to the settlement of an
award of RSUs, the holder of such award will hapeights as a stockholder with respect to the shaf®ur common stock subject to such
award.

Performance Awards

The 2013 LTIP also authorizes the grant of perfarceaawards. Performance awards represent theipartits right to receive an
amount of cash, shares of our common stock, onwtion of both, contingent upon the attainmdrapecified performance measures
within a specified period. The compensation conerithay establish performance criteria and objextivat must be satisfied as a condition
to the grant or exercisability of all or a portiohan option or SAR or during the applicable resin period or performance period as a
condition to the vesting of the holder’s inter@stthe case of restricted stock awards, of theeshaf our common stock subject to such award
or, in the case of an award of RSUs or a performamneard, to the holder’s receipt of the sharesuofcommon stock subject to such award or
of payment with respect to such award. Such catand objectives may include, without limitationgoor more of the following corporate-
wide or subsidiary, division, operating unit oriwidual measures, stated in either absolute temnelative terms, such as rates of growth or
improvement: the attainment by a share of our comstock of a specified fair market value for a $fed period of time, earnings per share,
return to stockholders (including dividends), reton assets, return on equity, earnings of us beforfter taxes and/or interest, revenues,
expenses, market share, cash flow or cost redugtafs, interest expense after taxes, return ogsinvent, return on investment capital, re
on operating costs, economic value created, opgratargin, gross margin, the achievement of anopeatating profit plans, net income
before or after taxes, pretax earnings beforeeéstedepreciation and/or amortization, pretax apegaarnings after interest expense and
before incentives, and/or extraordinary or spdtéahs, operating earnings, net cash provided byadip&s, and strategic business criteria,
specified market penetration, cost targets, custaaisfaction or any combination of the foregoilmgthe sole discretion of the compensation
committee, the compensation committee may ameiadijost the performance measures or other termsamditions of an outstanding aw:
in recognition of unusual or nonrecurring evenfe@fng us or its financial statements or changdaw or accounting principles.

The award agreement relating to any performancedcawil provide the vesting provisions for such adié the specified performance
measures are satisfied or met during the spegigefbrmance period and for the forfeiture of sualaa if the specified performance
measures are not satisfied or met during the dpdgierformance period. Any dividends or dividegdigalents with respect to a performa
award that is subject to performance-based vestingitions will be subject to the same restrictiarsuch performance award. Prior to the
settlement of a performance award in shares o€ommon stock, including restricted stock, the hotifesuch award will have no rights as a
stockholder.

Transferability

Awards granted under the 2013 LTIP are not traaslerother than by will, the laws of descent aradritiution or pursuant to
beneficiary designation procedures approved by u® dhe extent expressly permitted in an awaréagent, to the holder’s family
members, a trust or entity established by the dtate
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estate planning purposes, a charitable organizd#signated by the holder or pursuant to a qudliiemestic relations order, in each case,
without consideration. Except to the extent pemuitby the foregoing sentence or as provided innarcaagreement, each award may be
exercised or settled during the holder’s lifetinmbydoy the holder or the holder’s legal represémgadr similar person. Except as permitted by
the second preceding sentence, no award may betisoldferred, assigned, pledged, hypothecatednenered or otherwise disposed of
(whether by operation of law or otherwise) or bbjsat to execution, attachment or similar procegmn any attempt to so sell, transfer,
assign, pledge, hypothecate, encumber or othedispese of any award, such award and all rightetireler will immediately become null
and void.

Eligibility
Awards may be granted to our officers, directonspleyees and consultants, and persons expectezttmie our officers, directors,

employees or consultants. However, only our redulittime employees are eligible to receive inceatstock options. As of April 25, 2014,
there were five executive officers, seven directord approximately 163 employees eligible to rezgjrants under the 2013 LTIP.

Termination of Employment

All of the terms of an award relating to a termioatof employment or service with us will be detared by the compensation
committee and set forth in an award agreement.

Adjustments

In the event of any equity restructuring (withire timeaning of Financial Accounting Standards Boardointing Standards Codificati
Topic 718,Compensation—Stock Compensaldidimat causes the per share value of shares afomamon stock to change, such as a stock
dividend, stock split, spinoff, rights offering mcapitalization through an extraordinary dividetids number and class of securities available
under the 2013 LTIP, the terms of each outstandptgpn and SAR (including the number and classeofisities subject to each outstanding
option or SAR and the purchase price or base peceshare), the terms of each outstanding reddrstteck award and RSU award (including
the number and class of securities subject therata) the terms of each outstanding performancedawidl be appropriately adjusted by the
compensation committee, such adjustments to be matle case of outstanding options and SARs withouncrease in the aggregate
purchase price or base price and in accordanceSeittion 409A of the Code. In the event of any othenge in corporate capitalization,
including a merger, consolidation, reorganizatimnpartial or complete liquidation of the Compasych equitable adjustments described in
the foregoing sentence may be made as determin@eldppropriate and equitable by the compensatiomtttee (or, if we are not the
surviving corporation in any such transaction, tthard of directors of the surviving corporationptevent dilution or enlargement of the
rights of participants. In either case, the decigibthe compensation committee regarding any adgiistment will be final, binding and
conclusive.

Changein Control

Subject to the terms of the applicable award agesnupon a “change in control” (as defined in20&3 LTIP), our board of directors
may, in its discretion, determine whether somelladstanding options and SARs will become exexgis in full or in part, whether the
restriction period and performance period applieablsome or all outstanding restricted stock asvardl RSU awards will lapse in full or in
part and whether the performance measures apmitalsiome or all outstanding awards will be deetodzk satisfied. Our board of directors
may further require that shares of stock of thgpomation resulting from such a change in controh parent corporation thereof, be
substituted for some or all of shares of our comistock subject to an outstanding award and thabatstanding awards, in whole or in part,
be surrendered to us by the holder, to be immdgiasacelled by us, in exchange for a cash paynséities of capital stock of the
corporation resulting from or succeeding us ormlzioation of both cash and such shares of stock.
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Amendment and Termination

Our board of directors may terminate or amend 932 TIP at any time, subject to any requiremergtotkholder approval required
by applicable law, rule or regulation. The compdiosacommittee may amend the terms of any outstandward under the 2013 LTIP at any
time. No amendment or termination of the 2013 L®tRiny outstanding award may adversely affect dnlgeorights of an award holder
without the holder’s consent.

Effective Date and Term of Plan

The 2013 LTIP became effective on January 30, 20iBwill automatically expire on the tenth anniagysof its effective date, unless
terminated sooner by our board of directors.

Rule 10b5-1 Sales Plan

Our directors and executive officers may adopttemiplans, known as Rule 10b5-1 plans, in whicly thidl contract with a broker to
buy or sell shares of our common stock on a peribdsis. Under a Rule 10b5-1 plan, a broker exedu€eles pursuant to parameters
established by the director or officer when entgiinto the plan, without further direction from theThe director or officer may amend a
Rule 10b5-1 plan in some circumstances and mayitatma plan at any time. Our directors and exeeudfficers also may buy or sell
additional shares outside a Rule 10b5-1 plan whey &re not in possession of material nonpubliormftion subject to compliance with the
terms of our policy on insider trading and commatiams with the public.

Compensation Committee Interlocks and Insider Partipation

As noted above, the Compensation Committee coraistkessrs. Bronson, Cable and Gilbert. No memlh#n® Compensation
Committee is, or has been at any time, an officamaployee of TRI Pointe, nor has any member hgdaationship with TRI Pointe
requiring disclosure under Item 404 of Regulatield.SNone of TRI Pointes executive officers currently serves, or in thetyaar has serve
as a member of the board of directors or compessatmmittee of any entity that has one or moreetwee officers serving on TRI Pointe’s
board of directors or Compensation Committee.

Item 12. Security Ownership of Certain Beneficial Owners andVlanagement and Related Stockholders

Equity Compensation Plan Information

The following table sets forth certain informati@s, of December 31, 2013, with respect to our ggquaimpensation plans under which
TRI our equity securities are authorized for isggan

Number of
Securities
Remaining

Number of
Securities to bt

Weighted-Average

Available for Future

Issuance Under

Issued Upon Equity
Exercise of Exercise Price of Compensation Plan
Outstanding Outstanding
Options, Options, Warrants (Excluding
Warrants and Securities Reflectec
Rights (#) and Rights ($) in Column (a)) (#)
Plan Category (@ b C
Equity compensation plans approved by securityédrsid 431,41 11.2¢40) 2,096,411
Equity compensation plans not approved by sechotglers — — —
Total 431,41 11.2¢1) 2,096,411
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(1) This weighted-average exercise price includgstanding restricted stock units that can be éseddor no consideration, resulting in a
reduced price. The weightedkerage exercise price of outstanding options uelkat) those restricted stock units that can becésed for
no consideration, is $17.0

Security Ownership of Certain Beneficial Owners andMlanagement and Related Stockholders

The following table sets forth the beneficial owstép of our common stock as of April 25, 2014 Bye@ch of our directors, (ii) each of
our executive officers, (iii) all of our directoand executive officers as a group and (iv) eachgeknown by us to be the beneficial owner of
5% or more of our outstanding common stock.

To our knowledge, each person named in the talslesbla voting and investment power with respeetltof the securities shown as
beneficially owned by such person, except as otiserget forth in the notes to the table. The nunolbeecurities shown represents the
number of securities the person “beneficially owas, determined by the rules of the SEC. The SECdeéined “beneficial” ownership of a
security to mean the possession, directly or imtlyeof voting power and/or investment power. Adty holder is also deemed to be, as of
any date, the beneficial owner of all securitiest uch security holder has the right to acquithiwi60 days after that date through (i) the
exercise of any option, warrant or right, (ii) th@nversion of a security, (iii) the power to revakéust, discretionary account or similar
arrangement or (iv) the automatic termination tiuat, discretionary account or similar arrangemertept as noted below, the address for
all beneficial owners in the table below is 195athboree Road, Suite 200, Irvine, California 92612.

Shares

Name and Address of Beneficial Owne Beneficially Ownec Percentagt

Directors and Executive Officers:
Mr. Barry S. Sternlich® 14,687,47 46.4%
Mr. Douglas F. Baue®) 2,701,56! 8.5%
Mr. Thomas J. Mitchel® 2,701,56! 8.5%
Mr. Michael D. Grubb«3) 2,701,56! 8.5%
Mr. Jeffrey D. Franke 1,05¢ *
Mr. Matthew P. Osbor 1,08¢ @
Mr. J. Marc Perrir 1,16¢ *
Mr. Richard D. Bronsoil 7,28¢ @
Mr. Wade H. Cablt 37,28¢ *
Mr. Steven J. Gilbel 14,48 &
Mr. Thomas B. Roger 13,28¢ *
All directors, director nominees and executiveadfs as a group (11 perso 14,763,12 46.7%

5% or more Stockholder:
VIII/TPC Holdings, L.L.C.4A®) 14,687,47 46.4%
Bank of Montrea(®) 2,249,77. 7.1%
Neuberger Berman Group LL(™) 1,881,86: 5.9%
Keeley Asset Management Co(®) 1,770,57 5.6%
Del Mar Master Fund, Ltc® 1,617,20! 5.1%

* Represents less than 1% of the number of shammsraommon stock outstandir

(1) Includes an aggregate of 2,701,569 sharesdubj¢he investor rights agreement described i IRaltem 13 “Investor Rights
Agreement” with respect to which Mr. Bauer may leemied to share voting power. Of these 2,701,56@&shislr. Bauer has sole
dispositive power with respect to 778,417 shardschvincludes (i) 743,020 shares of our commonksteceived by Mr. Bauer, in his
capacity as a common member and incentive unitenatdTPH LLC, as part of our formation transacsip(ii) 4,042 restricted stock
units granted to Mr. Bauer pursuant to the 2013A.fAat vested on January 30, 2014 and (iii) optiormurchase 31,355 shares of our
common stock granted to Mr. Bauer pursuant to tH8A.TIP (with a strike price equal to $17.00 plearg) that vested on January 30,
2014.
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(2) Includes an aggregate of 2,701,569 sharesdubj¢he investor rights agreement described i IRaltem 13 “Investor Rights
Agreement” with respect to which Mr. Mitchell mag deemed to share voting power. Of these 2,705b&&s, Mr. Mitchell has sole
dispositive power with respect to 778,414 sharédchvincludes (i) 743,020 shares of our commonksteceived by Mr. Mitchell, in hi
capacity as a common member and incentive unitenatldTPH LLC, as part of our formation transacsip(ii) 4,039 restricted stock
units granted to Mr. Mitchell pursuant to the 2QI3P that vested on January 30, 2014 and (iii)@pgito purchase 31,355 shares of
common stock granted to Mr. Mitchell pursuant te #9013 LTIP (with a strike price equal to $17.00 §feare) that vested on
January 30, 201-

(3) Includes an aggregate of 2,701,569 sharesdubj¢he investor rights agreement described i IRaltem 13 “Investor Rights
Agreement” with respect to which Mr. Grubbs maydeemed to share voting power. Of these 2,701,58&shMr. Grubbs has sole
dispositive power with respect to 668,466 shardschvincludes (i) 633,072 shares of our commonksteceived by Mr. Grubbs, in his
capacity as a common member and incentive unitemaldTPH LLC, as part of our formation transactip(ii) 4,039 restricted stock
units granted to Mr. Grubbs pursuant to the 2018°Lthat vested on January 30, 2014 and (iii) optimnpurchase 31,355 shares of our
common stock granted to Mr. Grubbs pursuant t@0%8 LTIP (with a strike price equal to $17.00 gleare) that vested on January 30,
2014.

(4) VII/TPC Holdings, L.L.C. has sole voting powwith respect to 0 shares, shared voting power wispect to 14,687,474 shares, sole
dispositive power with respect to 0 shares andeshdispositive power with respect to 11,985,905eshaBarry S. Sternlicht has sole
voting power with respect to 0 shares, shared ggimwer with respect to 14,687,474 shares, sofmditve power with respect to 0
shares and shared dispositive power with respekt ©85,905 shares. VIII Management L.P. has sofieg power with respect to 0
shares, shared voting power with respect to 1446@7shares, sole dispositive power with respebtdbares and shared dispositive
power with respect to 11,985,905 shares. VIII-J Mgment L.P. has sole voting power with respebtgbares, shared voting power
with respect to 14,687,474 shares, sole dispogithveer with respect to 0 shares and shared disgwgiower with respect to 11,985,¢
shares. The Starwood Fund is managed by VIII Mamage L.P. and VIII-J Management L.P., which are edaffiliates of Starwood
Capital Group. Barry Sternlicht is the controllipgrtner of Starwood Capital Group, and may be deeimshare voting power and
investment control over the shares of our commooksheld by the Starwood Fund. Mr. Sternlicht diguls beneficial ownership of the
shares of our common stock held by the Starwoodi lexxeept to the extent of any pecuniary interestetim. Includes an aggregate of
2,701,569 shares subject to the investor rightseagent described in Part I, Item 13 “InvestoriR&ggAgreement” with respect to
which VIII/TPC Holdings, L.L.C., Mr. Sternlicht, Vil Management L.P. and VIII-J Management L.P. maydeemed to share voting
power.

(5) The address for these entities is 591 WestdPuthve., Greenwich, CT 06830. We have been advls#tdhe Starwood Fund is an
affiliate of a broker-dealer. We have also beensadl/that the Starwood Fund acquired its investrimens in the ordinary course of
business, not for resale, and that it did not havéhe time of purchase, any agreements or urathetistys, directly or indirectly, with a
person to distribute the common sta

(6) The information regarding the number of shares tigally owned was obtained from a Schedule 13&dijointly by Bank of Montrea
BMO Asset Management Corp., BMO Harris Bank N.Ad MO Harris Investment Management Inc. with theCSin February 14,
2014, which indicates that (i) Bank of Montreal Isate voting power with respect to 2,016,717 shasleared voting power with respect
to 0 shares, sole dispositive power with respe{2d2,242 shares and shared dispositive powerredgpect to 7,530 shares; (ii) BMO
Asset Management Corp. has sole voting power wepect to 1,919,601 shares, shared voting powhrrespect to 0 shares, sole
dispositive power with respect to 2,145,126 sharesshared dispositive power with respect to Oeshdiii) BMO Harris Bank N.A. he
sole voting power with respect to 95,116 sharearezhvoting power with respect to 0 shares, sapatitive power with respect to
95,116 shares and shared dispositive power wiiertdo 7,530 shares and (iv) BMO Harris Investnidahagement Inc. has sole
voting power with respect to 2,000 shares, shaotithy power with respect to 0 shares, sole dispesfiower with respect to 2,000
shares and shared dispositive power with respettstmares. The address for these entities is L Ginsadian Place, Toronto, Ontario,
Canada M5X 1A1
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(7) The information regarding the number of shdreseficially owned was obtained from a Schedule fig@ jointly by Neuberger
Berman Group LLC and Neuberger Berman LLC with$C on February 12, 2014, which indicates thaXi@)iberger Berman Group
LLC has sole voting power with respect to 0 shaskared voting power with respect to 1,843,748eshaole dispositive power with
respect to 0 shares and shared dispositive powknrespect to 1,881,863 shares and (ii) NeubergemBn LLC has sole voting power
with respect to 0 shares, shared voting power rispect to 1,843,748 shares, sole dispositive pastkrespect to 0 shares and shared
dispositive power with respect to 1,881,863 sharbs.address for these entities is 605 Third AveMssv York, NY 10158

(8) The information regarding the number of shareseficially owned was obtained from a Schedule fig@ jointly by Keeley Asset
Management Corp. and Keeley Small Cap Value Furid thhe SEC on February 7, 2014, which indicates(ih&eeley Asset
Management Corp. has sole voting power with resiget{770,578 shares, shared voting power withegsjp 0 shares, sole dispositive
power with respect to 1,770,578 shares and shasedsitive power with respect to 0 shares and@gley Small Cap Value Fund has
sole voting power with respect to 0 shares, shaoidg power with respect to 0 shares, sole disiwespower with respect to 0 shares
and shared dispositive power with respect to Oesharhe address for these entities is 111 WessdaclSuite 810, Chicago, lllinois
60604.

(9) The information regarding the number of shamaseficially owned was obtained from a Schedule fil&id jointly by Del Mar Master
Fund, Ltd. (“Master Fund”), Del Mar Asset Managemé.P (‘DMAM”), Del Mar Management, LLC (“GP”) anBavid Freelove
(“Freelove”) with the SEC on January 24, 2014, whimdicates that (i) Master Fund has sole votinggrowith respect to 0 shares,
shared voting power with respect to 1,617,200 sha@e dispositive power with respect to 0 sharesshared dispositive power with
respect to 1,617,200 shares; (i) DMAM has soléngppower with respect to 0 shares, shared votowep with respect to 1,617,200
shares, sole dispositive power with respect toseshand shared dispositive power with respecta®71200 shares; (iii) GP has sole
voting power with respect to 0 shares, shared gqgimwer with respect to 1,617,200 shares, soleodispe power with respect to 0
shares and shared dispositive power with respelbtt7,200 shares and (iv) Freelove has sole vgiinger with respect to 0 shares,
shared voting power with respect to 1,617,200 shaae dispositive power with respect to 0 sharekshared dispositive power with
respect to 1,617,200 shares. The address for émtities is One Grand Central Place, 60 Eas€&2reet Suite 450, New York, NY
10165.

ltem 13. Certain Relationships and Related Party Transaction, and Director Independence

In addition to the compensation described in Riritem 11 “Executive Compensation,” our executoféicers, directors and other
related parties will be entitled to receive, or éagceived since the beginning of the last fisealrymaterial financial and other benefits,
including the following:

Indemnification Agreements

We have entered into an indemnification agreemdit @ach of our officers and directors. These agegds require us to indemnify
these individuals to the fullest extent permittedler Delaware law against liabilities that mayeby reason of their service to us, and to
advance expenses incurred as a result of any gtimgeagainst them as to which they could be indé&ethi

Additionally, we have entered into indemnificatiagreements with Starwood Capital Group and MeBsrser, Mitchell and Grubbs,
pursuant to which we have agreed to (i) pay alafytocket costs, and reasonable fees and expehsesinsel and other advisors, incurred
by the applicable stockholder in connection with &xecution and performance of the applicable gadigreement and (ii) indemnify and h
harmless the applicable stockholder from all logsesng out of or relating to the execution and@enance of the applicable voting
agreement.
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Registration Rights

On January 30, 2013, we entered into a registraiipris agreement with the former members of TPKLincluding the Starwood
Fund, the members of our management team anddaghity investor, with respect to the shares ofammmon stock that they received as
part of our formation transactions. The sharesefierred to collectively as the “registrable sharBsirsuant to the registration rights
agreement, we granted the former members of TPH &mdtheir direct and indirect transferees shejisteation rights to require us to file a
shelf registration statement for the registrablret and to maintain the effectiveness of suclstregion statement so as to allow sales
thereunder from time to time, demand registratights to have the registrable shares registerete&ale, and, in certain circumstances, the
right to make “piggy-back8ales of the registrable shares under registrataements we might file in connection with futpuélic offerings

Notwithstanding the foregoing, the registratiorht®yare subject to cutback provisions, and we armited to suspend the use, from
time to time, of the prospectus that is part ofghelf registration statement (and therefore susgafes under the shelf registration statement)
for certain periods, referred to as “blackout pesit

Acquisitions and Pending Acquisitions from EntitiesManaged by Affiliates of Starwood Capital Group

In March 2011 and December 2012, we (through oedgxessor in interest, TPH LLC) acquired 62 lots 2B lots, respectively, in the
Rosedale master planned community located in AZDakfornia, for a purchase price of approximat®by5 million and $3.5 million (plus a
potential profit participation should a specifid neargin be exceeded), respectively, from an eimityhich an affiliate of the Starwood
Capital Group owns a minority interest.

In December 2012, we (through our predecessottément, TPH LLC) acquired 57 lots out of a totaincoitment of 149 lots located in
Castle Rock, Colorado, for a purchase price of adprately $3.2 million from an entity managed byadfiliate of the Starwood Capital
Group. We have the right to acquire the remainid@#stitled lots for a purchase price of approxirya$s.4 million.

In March 2013, we acquired an additional 66 lotthenRosedale master planned community locatedzirs@, California, for a purchase
price of approximately $15.7 million (plus a poiahprofit participation should a specific net marpe exceeded) from an entity in which an
affiliate of the Starwood Capital Group owns a mityointerest. This acquisition was approved by imgependent directors.

In September 2013, we acquired 87 lots locatedemtaster planned community of Sycamore CreekverRide, CA, for a purchase
price of approximately $11.8 million, and 49 lotsdted in the community of Topazridge, also locateRiverside, CA, for a purchase price
of approximately $6 million. These lots were purs@ from an entity managed by an affiliate of thken8ood Capital Group. This acquisiti
was approved by our independent directors.

In December 2013, we acquired 67 lots located istl€&ock, Colorado, for a purchase price of apipnately $3.8 million from an
entity managed by an affiliate of the Starwood @dsroup. This acquisition was approved by ouejpehdent directors.

In February 2014, we acquired 87 additional lotated in the master planned community of SycamoeelCin Riverside, CA, for a
purchase price of approximately $7.8 million fromentity managed by an affiliate of the Starwoogi@éd Group. This acquisition was
approved by our independent directors.

Reimbursement of Expenses to Starwood Capital Group

Although we do not pay any fees to Starwood Ca@taup or its affiliates, we have reimbursed Stayxv@apital Group for certain due
diligence expenses and for the out-of-pocket tramel lodging expenses of
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representatives of Starwood Fund for their attendat board of directors and other meetings amdmmection with site visits or other
business of our company. We reimbursed Starwoodt&&roup $0, $4,166 and $79,464 during the yeaded December 31, 2013, 2012
and 2011, respectively.

Conflicts of Interest
Conflicts of interest may exist among our directansl officers and other related parties and usasribed below.

As of April 25, 2014, the Starwood Fund owned 15,985 shares of our common stock (not includin@2,569 shares subject to the
investor rights agreement described in Part I@mitL3 “Investor Rights Agreement”), which represagproximately 37.9% of the shares
entitled to vote at our Annual Meeting. Starwooa&is managed by an affiliate of Starwood Capitadup. On January 30, 2013, we entered
into an investor rights agreement with the StarwBodd. Under the investor rights agreement, thes®itad Fund has the right to nominate
two members of the our board of directors for aslas the Starwood Fund owns 25% or more of owtauding common stock (excluding
shares of common stock that are subject to issusmme the exercise or exchange of rights of coneergr any options, warrants or other
rights to acquire shares) and one member of owdbafadirectors for as long as it owns at least kif%ur outstanding common stock. In
addition, the members of our management team agoeeate all shares of our common stock that theg i favor of the Starwood Fund
nominees in any election of directors for as loaghe Starwood Fund owns at least 10% of our cudgtg common stock.

On November 3, 2013, the investor rights agreemastamended, effective as of the consummationeofMRECO Transactions, to
provide that, following the consummation of the WRE Transactions, the Starwood Fund will have thktrio nominate one member of our
board of directors for as long as the Starwood Fawds at least 5% of our outstanding common sticiddition, following the
consummation of the WRECO Transactions, the invegibts agreement will automatically terminate npbe date on which the Starwood
Fund owns less than 1% of our outstanding commaekst

The Starwood Fund’s interests may not be fullyradidywith yours and this could lead to a strategy inot in your best interest. In
addition, Starwood Fund'’s significant ownershipugiand resulting ability to effectively control aaompany, in each case, prior to the
consummation of the WRECO Transactions, may disgmrisomeone from making a significant equity inwestt in our company, or could
discourage transactions involving a change in obnticluding transactions in which you as a holdieshares of our common stock might
otherwise receive a premium for your shares owethlen current market price.

In addition to the acquisitions of lots from em#timanaged by an affiliate of Starwood Capital Gnaierred to above in the section
entitled “—Acquisitions and Pending Acquisitionsiin Entities Managed by Affiliates of Starwood CapiBroup,” we may in the future
acquire additional land from affiliates of Starwd@dpital Group. Any such acquisitions will be sepely considered for approval by the
independent directors.

Mr. Barry Sternlicht, the Chairman of our boarddakctors, is the Chairman and Chief Executive ¢@ffiof Starwood Capital Group. .
a result of our relationship with Starwood Cap@abup, there may be transactions between us amaé@&@id Capital Group, Starwood
Property Trust (which is managed by an affiliate&stdrwood Capital Group) or their affiliates thatitd present an actual or perceived con
of interest. These conflicts of interest may lead $ternlicht to recuse himself from actions of board of directors with respect to any
transactions involving or with Starwood Capital Gpo Starwood Property Trust or their affiliatesabidition, Mr. Sternlicht will devote only
a portion of his business time to his duties with lboard of directors, and he will devote the migjasf his time to his duties with Starwood
Capital Group and its affiliates and other committse

We have entered into amended and restated emplaygerements with Mr. Douglas Bauer, our Chief kExie Officer; Mr. Thomas
Mitchell, our President and Chief Operating Officand Mr. Michael Grubbs, our Chief Financial Oéficand Treasurer, pursuant to which
they will devote their full business time and
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attention to our company’s affairs. Refer to PHrtilem 11 “Executive Compensation—Employment Agreents.” These employment
agreements were not negotiated on an arm’s-leragts bWe may choose not to enforce, or to enfase Vigorously, its rights under these
agreements because of its desire to maintain apirgmgelationship with the individual parties te#e agreements.

On November 3, 2013, Messrs. Bauer, Grubbs andchilitentered into a lock-up agreement with thevad Fund. Pursuant to the
lock-up agreement, Messrs. Bauer, Grubbs and Miteaeh agreed that, following the consummatiothefWRECO Transactions they
would not sell to any third party certain of thefrares of common stock, as outlined in each of #raployment agreements, without the prior
written consent of the Starwood Fund until the @tard Fund (and any of its affiliates owning our eoan stock) owns less than 4.875% of
our total common stock outstanding after the comsation of the WRECO Transactions. For more infoiamatsee Part Il1, Item 11
“Executive Compensation—Employment Agreements.”

In February 2014, our board of directors approvenuises of $150,000 payable to each of Messrs. Bilitshell and Grubbs,
contingent on the consummation of the WRECO Traiwas, for their efforts in connection with the WBE Transactions.

We have adopted Corporate Governance Guidelineshwlimong other things, require directors to dselm the Chairman of the Bo
personal or business interests that involve araaotupotential conflict of interest. In additiomyr Code of Business Conduct and Ethics
requires that any transaction in which any of dweaors, officers or employees has an interest ine@spproved by a vote of a majority of
our disinterested and independent directors. Oigf@Executive Officer, Chief Financial Officer athief Accounting Officer (or persons
performing similar functions) (collectively, “Semi®fficers” and each a “Senior Officer”) must commtith our Code of Ethics for Senior
Executive and Financial Officers, which requires ghior written approval of our audit committeedrefa Senior Officer makes any
investment, accepts any position or benefits, gpdtes in any transaction or business arrangeorestherwise acts in a manner that creates
or appears to create a conflict of interest. Neithe adoption of these policies nor any commuigoatoncerning these policies is intended to
constitute a representation concerning past, ptesdature compliance by the persons subject ¢onthWe cannot assure you that these
policies will be successful in eliminating the indihce of conflicts of interest. These policies rhayamended from time to time at the
discretion of our board of directors, without aevof our stockholders.

Director Independence

Our board of directors has determined that fivésoflirectors, Messrs. Bronson, Cable, GilbertyiReand Rogers, constituting a
majority, satisfy the listing standards for indegence of the NYSE and Rule 10A-3 under the Exch@wjeThe non-management directors
meet regularly in executive sessions outside tesarce of management, and Mr. Gilbert, as leagertent director, currently presides a
executive sessions of the non-management dire¢dditionally, the independent directors also nregularly in executive sessions, and
Mr. Gilbert, as lead independent director, curreptiesides at all executive sessions of the indigetrdirectors.

Item 14. Principal Accountant Fees and Service

Ernst & Young LLP was our independent registerellipiaccounting firm for the fiscal year ended Deter 31, 2013.
25



Table of Contents

Audit and All Other Fees

The following table represents aggregate feesditbeus for the fiscal years ended December 313 201 2012 by Ernst & Young LL
All fees below were approved by the audit committeeonformity with the audit committee’s pre-appabprocess.

Year Ended December 31

2013 2012
(in thousands)
Audit Fees(® $ 580,50( $563,00(
Audit-Related Fee(2 1,212,90! —
Tax Fee<® 29,06: 17,00(
All Other Fees® 81,00( —
Total $1,903,46; $580,00(

(1) These are fees for professional services paddrby Ernst & Young LLP for the audit of our anhfilrancial statements, consents and
comfort letters and services that are normally jgled in connection with statutory and regulatotindis or engagement

(2) These are fees for assurance and related ssmpé@formed by Ernst & Young LLP that are reastnaddated to the performance of the
audit or review of our financial statements. Thislides employee benefit plan audits, due diligeataed to mergers and acquisitions,
and consulting on financial accounting/reportiransiards

(3) These are fees for professional services paddrby Ernst & Young LLP with respect to tax coraplie, tax advice and tax planning.
This includes the preparation of our and our cddatéd subsidiaries’ original and amended tax rsturefund claims, payment
planning, tax audit assistance and tax work stergriom “ Audit-Relate’ items.

(4) These are fees for other permissible work performeBrnst & Young LLP that does not meet the abmategory description:

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services

The audit committee has responsibility for estdlitig policies and procedures for the pre-approfaualit and non-audit services
rendered by our independent registered public atooufirm, Ernst & Young LLP. The audit committbas the sole authority and
responsibility to select, appoint, evaluate, conspés, retain and oversee the work of any independgistered public accounting firm
engaged for the purpose of preparing or issuingualit report or performing other audit, review tiest services for us (including resolution
of disagreements between management and the indiepteregistered public accounting firm regardimgficial reporting). Our internal
auditing function and the independent registerdalipaccounting firm reports directly to the auditmmittee. The audit committee has the
sole authority to approve all audit engagement éwkterms, and the audit committee, or the cHaleAudit Committee, must pre-approve
any audit and non-audit services provided to uthbyindependent registered public accounting finah e fees and terms thereof (provided
that the chair may not pre-approve services in&xoé $25,000 and must report any such approvaktdull audit committee at the next
regularly scheduled meeting of the audit committee)
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PART IV

ltem 15. Exhibits and Financial Statement Schedules
(b) Exhibits:
Exhibit
Number Exhibit Description

2.1 Plan of Conversion of TRI Pointe Homes, LLC (inamated by reference to Exhibit 2.1 of the ComparQuarterly Report ¢

Form 1(-Q (filed Aug. 13, 2013)
2.2 Transaction Agreement, dated as of November 3,,2818ng TRI Pointe Homes, Inc., Weyerhaeuser Cogpan

Weyerhaeuser Real Estate Company, and Topaz Atiqajdnc. (incorporated by reference to Exhibit 2f the Company’s
Current Report on Formr-K (filed Nov. 4, 2013)’

3.1 Amended and Restated Certificate of IncorporatiohRI Pointe Homes, Inc.(incorporated by referete&xhibit 3.1 of the
Compan’s Annual Report on Form -K (filed March 28, 2013)

3.2 Amended and Restated Bylaws of TRI Pointe Homes,(Incorporated by reference to Exhibit 3.2 of @@mpany’s
Quarterly Report on Form -Q (filed Aug. 13, 2013)

4.1 Specimen Common Stock Certificate of TRI Pointe ldemnc. (incorporated by reference to Exhibita@f.the Company’s
Registration Statement on FoS-1 (filed Dec. 21, 2012)

4.2 Investor Rights Agreement between TRI Pointe Hortres,and VIII/TPC Holdings, L.L.C., dated as ohdary 30, 2013
(incorporated by reference to Exhibit 4.2 of therany s Quarterly Report on Form -Q (filed Aug. 13, 2013)

4.3 First Amendment to Investor Rights Agreement, datedf November 3, 2013, by and among TRI Pointeék Inc.,

VIII/TPC Holdings, L.L.C., BMG Homes, Inc., The BauRevocable Trust U/D/T Dated December 31, 2008bs Family
Trust Dated June 22, 2012, The Mitchell Family Ti&/T Dated February 8, 2000, Douglas F. Bauénias J. Mitchell
and Michael D. Grubbs. (incorporated by referemcExhibit 10.9 of the Company’s Current Report @nrf 8-K

(filed Nov. 4, 2013).

4.4 Registration Rights Agreement among TRI Pointe Hgriree. and the members of TRI Pointe Homes, Ll afporated by
reference to Exhibit 10.2 of the Comp’s Quarterly Report on Form -Q (filed Aug. 13, 2013)
10.1 Amended and Restated Revolving Line of Credit LAgreement by and between California Bank & Trust &R| Pointe

Homes, LLC, dated as of May 29, 2012 (incorporétgdeference to Exhibit 10.1 of the Company’s Regt®n Statement on
FormS-1 (filed Dec. 21, 2012)

10.2 First Amendment to Modify Loan Documents by andaetn California Bank & Trust and TRI Pointe HomidsC, dated as
of December 21, 2012 (incorporated by referendextubit 10.2 of the Company’s Registration StatetmenForm S-1
(Amendment No. 1, filed Jan. 9, 201

10.3t 2013 Long-Term Incentive Plan (incorporated by mefiee to Exhibit 3.1 of the Company’s Registratgiatement on Form
S-1 (Amendment No. 1, filed Jan. 9, 201

10.4% Amended and Restated Senior Officer Employment é&mient by and between TRI Pointe Homes, Inc. andy@su-. Bauer
(incorporated by reference to Exhibit 10.5 of them®anys Annual Report on Form -K (filed March 28, 2013)

10.5t Amended and Restated Senior Officer Employment émgent by and between TRI Pointe Homes, Inc. anahiBisal.

Mitchell (incorporated by reference to Exhibit 1@f6the Compar’s Annual Report on Form -K (filed March 28, 2013)

10.6t Amended and Restated Senior Officer Employment égent by and between TRI Pointe Homes, Inc. andha&cD.
Grubbs (incorporated by reference to Exhibit 1d.the Compan’s Annual Report on Form -K (filed March 28, 2013)
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Exhibit
Number
10.7t
10.81
10.91
10.10t
10.11%t

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

Exhibit Description

Form of Indemnification Agreement between TRI PeiHomes, Inc. and each of its directors and offi¢grcorporated by
reference to Exhibit 10.7 of the Comp’s Registration Statement Form &-1 (filed Dec. 21, 2012)

2013 Long-Term Incentive Plan form of Option Awamd Stock Option Agreement (incorporated by refezdn Exhibit 10.9
of the Compan’s Annual Report on Form -K (filed March 28, 2013)

2013 Long-Term Incentive Plan form of RestrictedcRtUnit Award Agreement (incorporated by referete&xhibit 10.10 of
the Compan’s Annual Report on Form -K (filed March 28, 2013)

2013 Long-Term Incentive Plan form of Non-Employ@ieector Agreement (incorporated by reference tbibix 10.11 of the
Compan’s Annual Report on Form -K (filed March 28, 2013)

2013 Bonus Plan (incorporated by reference to Bxhibh1 of the Company’s Current Report on Form &iled Mar. 27,
2013))

Revolving credit agreement, dated July 18, 2013ranTRI Pointe Homes, Inc. and U.S. Bank Nationsddtiation
(incorporated by reference to Exhibit 10.1 of then®anys Current Report on Forn-K (filed July 25, 2013)

Voting Agreement, dated as of November 3, 2013, rapWeyerhaeuser Company, Thomas J. Mitchell andViitehell Family
Trust U/D/T Dated February 8, 2000 (incorporateddfgrence to Exhibit 10.1 of the Company’s Curfeaport on Form 8-K
(filed Nov. 4, 2013)

Voting Agreement, dated as of November 3, 2013, rajWeyerhaeuser Company, Michael D. Grubbs andl&r&amily
Trust Dated June 22, 2012 (incorporated by referém&Exhibit 10.2 of the Company’s Current Repartorm 8-K (filed Nov.
4,2013))

Voting Agreement, dated as of November 3, 2013,ranWeyerhaeuser Company, Douglas F. Bauer and &berB-amily
Revocable Trust U/D/T Dated December 31, 2003 (jpaated by reference to Exhibit 10.3 of the Conyfm€urrent Report
on Form K (filed Nov. 4, 2013)’

Voting Agreement, dated as of November 3, 2013, raymWeyerhaeuser Company, VIII/TPC Holdings, L.La@d SOF-VIII
U.S. Holdings, L.P. (incorporated by reference xhiBit 10.4 of the Company’s Current Report on F@&4i (filed Nov. 4,
2013))

Letter re Voting Agreement, dated as of Novemb&03,3, between TRI Pointe Homes, Inc. and ThomBitdhell
(incorporated by reference to Exhibit 10.5 of them®anys Current Report on Forn-K (filed Nov. 4, 2013)

Letter re Voting Agreement, dated as of Novemb&(3,3, between TRI Pointe Homes, Inc. and Michaebfibbs
(incorporated by reference to Exhibit 10.6 of then®anys Current Report on Forn-K (filed Nov. 4, 2013)

Letter re Voting Agreement, dated as of Novembe&(3,3, between TRI Pointe Homes, Inc. and Dougld&aber
(incorporated by reference to Exhibit 10.7 of th@manys Current Report on Forn-K (filed Nov. 4, 2013)

Letter re Voting Agreement, dated as of Novemb&(3,3, between TRI Pointe Homes, Inc. and VIII/TR&dings, L.L.C.
(incorporated by reference to Exhibit 10.8 of th@panys Current Report on Forn-K (filed Nov. 4, 2013)

Form of Tax Sharing Agreement (incorporated byrerfee to Exhibit 10.10 of the Company’s Current&epn Form 8-K
(filed Nov. 4, 2013)

Modification Agreement dated December 26, 2013 betwTRI Pointe Homes, Inc. and U.S. National Baakdwal
Association, d/b/a Housing Capital Company (incoaped by reference to Exhibit 10.1 of the Compai@isrent Report on
Form &K (filed Jan. 2, 2014)
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Exhibit
Number
21.1
23.1

31.1
31.2
32.1

32.2

99.1

101

Exhibit Description

List of subsidiaries of TRI Pointe Homes, Inc. ¢ingorated by reference to Exhibit 21.1 of the ConymAnnual Report on
Form 1(-K (filed on February 27, 2014

Consent of Independent Registered Public Accourfiing, Ernst & Young LLP (incorporated by refererioeexhibit 23.1
of the Compan’s Annual Report on Form -K (filed on February 27, 2014

Chief Executive Officer Section 302 CertificatiohReriodic Report dated February 27, 2(
Chief Financial Officer Section 302 CertificatiohReriodic Report dated February 27, 2(

Chief Executive Officer Section 906 CertificatiohReriodic Report dated February 27, 2014 (pre\ofusnished as Exhik
32.1 of the Compar's Annual Report on Form -K (filed on February 27, 2014

Chief Financial Officer Section 906 CertificatiohReriodic Report dated February 27, 2014 (previofusnished as Exhibit
32.2 of the Compar's Annual Report on Form -K (filed on February 27, 2014

Registration Statement on Form S-4/A, filed by @wmpany on March 28, 2014
(https://www.sec.gov/Archives/edgar/data/1561680100312514121833/d699728ds4a.h

The following materials from TRI Pointe Homes, IadAnnual Report on Form 10-K for the year ended@&meber 31, 2013,
formatted in eXtensible Business Reporting LangudgRL): (i) Consolidated Balance Sheets, (ii) Colicated Statemen
of Operations, (iii) Consolidated Statement of Eguiiv) Consolidated Statement of Cash Flows, @ndNotes to
Consolidated Financial Statement (filed as exhifoithe Company’s Annual Report on Form 10-K (filegbruary 27,
2014)).

t Management Contract or Compensatory Plan or Arnziegé
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, theoeduly authorized.

TRI Pointe Homes, Inc

By: /s/ Douglas F. Bauer
Douglas F. Baue
Chief Executive Office

Date: April 30, 2014
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Exhibit
Number
2.1

2.2

3.1

3.2

4.1

4.2

4.3

4.4

10.1

10.2

10.3%

10.4t

10.5t

10.6%

10.7%

Exhibit Description

Plan of Conversion of TRI Pointe Homes, LLC (inamngted by reference to Exhibit 2.1 of the ComparQuarterly Report ¢
Form 1(-Q (filed Aug. 13, 2013)

Transaction Agreement, dated as of November 3, ,2818ng TRI Pointe Homes, Inc., Weyerhaeuser Cogmpan
Weyerhaeuser Real Estate Company, and Topaz Atiqojdnc. (incorporated by reference to Exhibit 2f the Company’s
Current Report on Formr-K (filed Nov. 4, 2013)’

Amended and Restated Certificate of IncorporatiohRI Pointe Homes, Inc.(incorporated by referetec&xhibit 3.1 of the
Compan’s Annual Report on Form -K (filed March 28, 2013)

Amended and Restated Bylaws of TRI Pointe Homes,(Incorporated by reference to Exhibit 3.2 of @@mpany’s
Quarterly Report on Form -Q (filed Aug. 13, 2013)

Specimen Common Stock Certificate of TRI Pointe ldeninc. (incorporated by reference to Exhibit@f.the Company’s
Registration Statement on FoS-1 (filed Dec. 21, 2012)

Investor Rights Agreement between TRI Pointe Hortres,and VIII/TPC Holdings, L.L.C., dated as ohdary 30, 2013
(incorporated by reference to Exhibit 4.2 of thexpany' s Quarterly Report on Form -Q (filed Aug. 13, 2013)

First Amendment to Investor Rights Agreement, daiedf November 3, 2013, by and among TRI Pointaét Inc.,
VIII/TPC Holdings, L.L.C., BMG Homes, Inc., The BauRevocable Trust U/D/T Dated December 31, 2008bks Family
Trust Dated June 22, 2012, The Mitchell Family Tif/T Dated February 8, 2000, Douglas F. Bauégnias J. Mitchell
and Michael D. Grubbs. (incorporated by referemcExhibit 10.9 of the Company’s Current Report anrf 8-K

(filed Nov. 4, 2013)

Registration Rights Agreement among TRI Pointe Haree. and the members of TRI Pointe Homes, Ll ofporated by
reference to Exhibit 10.2 of the Comp’s Quarterly Report on Form -Q (filed Aug. 13, 2013)

Amended and Restated Revolving Line of Credit LAgreement by and between California Bank & Trust @Rl Pointe
Homes, LLC, dated as of May 29, 2012 (incorpordtgdeference to Exhibit 10.1 of the Company’s Regtson Statement on
FormS-1 (filed Dec. 21, 2012)

First Amendment to Modify Loan Documents by andaetn California Bank & Trust and TRI Pointe HomiesC, dated as
of December 21, 2012 (incorporated by referendextubit 10.2 of the Company’s Registration StatehwenForm S-1
(Amendment No. 1, filed Jan. 9, 201

2013 Long-Term Incentive Plan (incorporated by mefiee to Exhibit 3.1 of the Company’s Registratiiatement on Form
S-1 (Amendment No. 1, filed Jan. 9, 201

Amended and Restated Senior Officer Employment &gent by and between TRI Pointe Homes, Inc. andy@su-. Bauer
(incorporated by reference to Exhibit 10.5 of th@mpanys Annual Report on Form -K (filed March 28, 2013)

Amended and Restated Senior Officer Employment &gent by and between TRI Pointe Homes, Inc. anari&isal.
Mitchell (incorporated by reference to Exhibit 1@fthe Compar’s Annual Report on Form -K (filed March 28, 2013)

Amended and Restated Senior Officer Employment &mgent by and between TRI Pointe Homes, Inc. andh&&kD.
Grubbs (incorporated by reference to Exhibit 1G.the Compan’s Annual Report on Form -K (filed March 28, 2013)

Form of Indemnification Agreement between TRI Peidomes, Inc. and each of its directors and offi¢grcorporated by
reference to Exhibit 10.7 of the Comp’s Registration Statement Form ¢-1 (filed Dec. 21, 2012)
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Exhibit
Number
10.8t
10.9t
10.10%
10.1171

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

21.1

Exhibit Description

2013 Long-Term Incentive Plan form of Option Awamd Stock Option Agreement (incorporated by refezdn Exhibit 10.9
of the Compan’s Annual Report on Form -K (filed March 28, 2013)

2013 Long-Term Incentive Plan form of Restrictedc&tUnit Award Agreement (incorporated by referete&xhibit 10.10 of
the Compan’s Annual Report on Form -K (filed March 28, 2013)

2013 Long-Term Incentive Plan form of Non-Employ@ieector Agreement (incorporated by reference tbibix 10.11 of the
Compan’s Annual Report on Form -K (filed March 28, 2013)

2013 Bonus Plan (incorporated by reference to Exhib1 of the Company’s Current Report on Form &iled Mar. 27,
2013))

Revolving credit agreement, dated July 18, 2013ranTRI Pointe Homes, Inc. and U.S. Bank Nationsddtiation
(incorporated by reference to Exhibit 10.1 of then@®anys Current Report on Forn-K (filed July 25, 2013)

Voting Agreement, dated as of November 3, 2013,rajWeyerhaeuser Company, Thomas J. Mitchell andViitehell Family
Trust U/D/T Dated February 8, 2000 (incorporateddfgrence to Exhibit 10.1 of the Company’s Curifeaport on Form 8-K
(filed Nov. 4, 2013).

Voting Agreement, dated as of November 3, 2013, rajWweyerhaeuser Company, Michael D. Grubbs andi&r&amily
Trust Dated June 22, 2012 (incorporated by referémd&xhibit 10.2 of the Company’s Current Reparfrarm 8-K (filed Nov.
4,2013))

Voting Agreement, dated as of November 3, 2013,ranWweyerhaeuser Company, Douglas F. Bauer and &berB-amily
Revocable Trust U/D/T Dated December 31, 2003 (jpaated by reference to Exhibit 10.3 of the Conyfm€urrent Report
on Form i-K (filed Nov. 4, 2013)’

Voting Agreement, dated as of November 3, 2013,rajWeyerhaeuser Company, VII/TPC Holdings, L.La@d SOF-VIII
U.S. Holdings, L.P. (incorporated by reference xhiBit 10.4 of the Company’s Current Report on F@&4i{ (filed Nov. 4,
2013))

Letter re Voting Agreement, dated as of Novemb&(3,3, between TRI Pointe Homes, Inc. and ThomBi&tdhell
(incorporated by reference to Exhibit 10.5 of th@manys Current Report on Forn-K (filed Nov. 4, 2013)

Letter re Voting Agreement, dated as of Novemb&(3,3, between TRI Pointe Homes, Inc. and Michaebfibbs
(incorporated by reference to Exhibit 10.6 of then®anys Current Report on Forn-K (filed Nov. 4, 2013)’

Letter re Voting Agreement, dated as of Novemb&(3,3, between TRI Pointe Homes, Inc. and Dougld&aker
(incorporated by reference to Exhibit 10.7 of then®anys Current Report on Forn-K (filed Nov. 4, 2013)

Letter re Voting Agreement, dated as of Novemb&(3,3, between TRI Pointe Homes, Inc. and VIII/TR&dings, L.L.C.
(incorporated by reference to Exhibit 10.8 of th@mpanys Current Report on Forn-K (filed Nov. 4, 2013)

Form of Tax Sharing Agreement (incorporated bynaxfee to Exhibit 10.10 of the Company’s Current&epn Form 8-K
(filed Nov. 4, 2013)

Modification Agreement dated December 26, 2013 betwTRI Pointe Homes, Inc. and U.S. National Baakdwal
Association, d/b/a Housing Capital Company (incoaped by reference to Exhibit 10.1 of the Compai@isrent Report on
Form &K (filed Jan. 2, 2014)

List of subsidiaries of TRI Pointe Homes, Inc. ¢ingorated by reference to Exhibit 21.1 of the ConyfmAnnual Report on
Form 1(-K (filed on February 27, 2014
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Exhibit
Number
23.1

31.1
31.2
32.1

32.2

99.1

101

Exhibit Description

Consent of Independent Registered Public Accourfing, Ernst & Young LLP (incorporated by refereroeexhibit 23.1
of the Compan’s Annual Report on Form -K (filed on February 27, 2014

Chief Executive Officer Section 302 CertificatiohReriodic Report dated February 27, 2(
Chief Financial Officer Section 302 CertificatiohReriodic Report dated February 27, 2(

Chief Executive Officer Section 906 CertificatiohReriodic Report dated February 27, 2014 (prewofusnished as Exhih
32.1 of the Compar's Annual Report on Form -K (filed on February 27, 2014

Chief Financial Officer Section 906 CertificatiohReriodic Report dated February 27, 2014 (prevofusnished as Exhibit
32.2 of the Compar's Annual Report on Form -K (filed on February 27, 2014

Registration Statement on Form S-4/A, filed by @wmpany on March 28, 2014
(https://www.sec.gov/Archives/edgar/data/1561680100312514121833/d699728ds4a.h

The following materials from TRI Pointe Homes, IadAnnual Report on Form 10-K for the year ended¢@&mweber 31, 2013,
formatted in eXtensible Business Reporting LangudgRL): (i) Consolidated Balance Sheets, (ii) Colidated Statemen
of Operations, (iii) Consolidated Statement of Eguiiv) Consolidated Statement of Cash Flows, @ndNotes to
Consolidated Financial Statement (filed as exhitoithhe Company’s Annual Report on Form 10-K (fitadFebruary 27,
2014)).

t Management Contract or Compensatory Plan or Arnziegé
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Exhibit 31.1
Section 302 CERTIFICATION

I, Douglas F. Bauer, certify that:

(1) I have reviewed this annual report on Forr-K/A (Amendment No.1) of TRI Pointe Homes, Inc.; ¢

(2) Based on my knowledge, this report does notainrany untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo

Date: April 30, 201 /sl Douglas F. Baue

Douglas F. Baue
Chief Executive Officer (Principal Executive Offig¢



Exhibit 31.2
Section 302 CERTIFICATION
I, Michael D. Grubbs, certify that:
(1) I have reviewed this annual report on Forr-K/A (Amendment No.1) of TRI Pointe Homes, Inc.; ¢

(2) Based on my knowledge, this report does notainrany untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo

Date: April 30, 201 /sl Michael D. Grubb

Michael D. Grubb:
Chief Financial Officer (Principal Financial OffiQe



