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PULTEGROUP, INC.

100 Bloomfield Hills Parkway, Suite 300

Bloomfield Hills, Michigan 48304

NOTICE OF 2013 ANNUAL MEETING OF SHAREHOLDERS

Dear Shareholder:

We will hold our annual meeting of shareholders at the Detroit Metro Airport Marriott, 30559 Flynn Drive, Romulus, Michigan, on May 8,
2013, at 4:00 p.m., Eastern Time. At this meeting, shareholders will vote on:

� The election of nine nominees for director to serve a term of one year.

� The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm.

� An advisory vote on executive compensation.

� Approval of our 2013 Senior Management Incentive Plan.

� Approval of our 2013 Stock Incentive Plan.

� Approval of an amendment to extend the term of our amended and restated Section 382 rights agreement.

� Two shareholder proposals, if properly presented at the meeting.

� Such other business as may properly come before the meeting.
You can vote if you were a shareholder of record at the close of business on March 11, 2013. You may vote by internet, telephone, written proxy
or written ballot at the meeting.

This proxy statement and the enclosed form of proxy, as well as our 2012 annual report, are first being mailed to shareholders beginning on
April     , 2013. We encourage you to sign and return the accompanying proxy card in the enclosed envelope or instruct us via the internet or by
telephone as to how you would like your shares voted.

By Order of the Board of Directors

STEVEN M. COOK

Senior Vice President, General Counsel
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and Secretary

Bloomfield Hills, Michigan

April     , 2013

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD ON May 8, 2013.

The Company�s Proxy Statement for the 2013 Annual Meeting of Shareholders and the Annual Report to Shareholders for the fiscal year ended
December 31, 2012 are available at: http://phx.corporate-ir.net/phoenix.zhtml?c=77968&p=irol-sec.
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PRELIMINARY PROXY STATEMENT DATED MARCH 18, 2013

SUBJECT TO COMPLETION

PROXY STATEMENT

The Board of Directors of PulteGroup, Inc. (�PulteGroup� or the �Company�) is soliciting proxies to be used at the annual meeting of shareholders
to be held on May 8, 2013, at 4:00 p.m., Eastern Time, at the Detroit Metro Airport Marriott, 30559 Flynn Drive, Romulus, Michigan. This
proxy statement and the enclosed form of proxy are first being mailed to shareholders beginning April     , 2013.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIAL AND THE ANNUAL MEETING:

What am I voting on?

You are voting on eight proposals:

1. The election of nine nominees for director to serve a term of one year.

2. The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm.

3. An advisory vote on executive compensation.

4. Approval of our 2013 Senior Management Incentive Plan.

5. Approval of our 2013 Stock Incentive Plan.

6. Approval of an amendment to extend the term of our amended and restated Section 382 rights agreement.

7. A shareholder proposal requesting the election of directors by a majority, rather than plurality, vote, if properly presented at the
meeting.

8. A shareholder proposal regarding the use of performance-based options, if properly presented at the meeting.
What are the voting recommendations of the Board?

The Board of Directors recommends the following votes:

� FOR the election of all of the nominees for director.
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� FOR ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm.

� FOR the proposal relating to the Company�s executive compensation.

� FOR the proposal approving our 2013 Senior Management Incentive Plan.

� FOR the proposal approving our 2013 Stock Incentive Plan.

� FOR the proposal approving an amendment to extend the term of our amended and restated Section 382 rights agreement.

1
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� AGAINST the shareholder proposal requesting the election of directors by a majority, rather than plurality, vote.

� AGAINST the shareholder proposal regarding the use of performance-based options.
Will any other matter be voted on?

We are not aware of any other matters on which you will be asked to vote at the meeting. If you have completed and mailed your proxy card and
any other matter is properly brought before the meeting, Richard J. Dugas, Jr. and Steven M. Cook, acting as your proxies, will vote for you in
their discretion.

How do I vote my shares?

If you are a shareholder of record as of the close of business on March 11, 2013 (the record date), you can give a proxy to be voted at the
meeting either:

� by mailing in the enclosed proxy card;

� by written ballot at the meeting;

� over the telephone by calling a toll-free number; or

� electronically, using the internet.
If you complete and mail in your proxy card, your shares will be voted as you indicate. If you do not indicate your voting preferences, Richard J.
Dugas, Jr. and Steven M. Cook, acting as your proxies, will vote your shares FOR Items 1, 2, 3, 4, 5 and 6 and AGAINST Items 7 and 8.

The telephone and internet voting procedures have been set up for your convenience and have been designed to authenticate your identity, to
allow you to give voting instructions and to confirm that those instructions have been recorded properly. If you are a shareholder of record and
you would like to vote by telephone or by using the internet, please refer to the instructions on the enclosed proxy card.

If you hold your shares in �street name,� you must vote your shares in the manner prescribed by your broker or nominee. Your broker or nominee
has enclosed or provided a voting instruction card for you to use in directing the broker or nominee on how to vote your shares.

What is the difference between a shareholder of record and a �street name� holder?

If your shares are registered directly in your name with Computershare Trust Company, N.A. (�Computershare�), the Company�s stock transfer
agent, you are considered the shareholder of record with respect to those shares.

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of these shares, and
your shares are held in �street name.�

Can I change my vote?

Yes. You can change your vote or revoke your proxy before the meeting in any of three ways:

� by submitting another proxy by telephone, via the internet or by mail that is later dated and, if by mail, that is properly signed; or

�
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by submitting written notice to the Secretary of the Company, which notice must be received by the Company by 5:00 p.m., Eastern
Time, on May 7, 2013; or

� by voting in person at the meeting.

2
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What percentage of the vote is required for a proposal to be approved?

The nine director nominees receiving the greatest number of votes will be elected. The service of such directors will be subject to the Corporate
Governance Guidelines of the Company. The ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm, the advisory vote on executive compensation, the proposals regarding approval of the our 2013 Senior Management Incentive
Plan, 2013 Stock Incentive Plan and an amendment to extend the term of our amended and restated Section 382 rights agreement and the
shareholder proposals each require the affirmative vote of a majority of the votes cast at the meeting. Although the advisory vote on executive
compensation is non-binding, the Board of Directors will review the results of the vote and will take them into account in making a
determination concerning executive compensation.

Who will count the vote?

Computershare will act as the independent tabulator to receive and tabulate the proxies and as the independent inspector of election to certify the
results.

What does it mean if I get more than one proxy card?

It means your shares are held in more than one account. You should vote the shares on all your proxy cards. To provide better shareholder
service, we encourage you to have all your shares registered in the same name and address. You may do this by contacting our transfer agent,
Computershare, by phone at (877) 282-1168, by mail at Computershare Investor Services, P.O. Box 43078, Providence, Rhode Island
02940-3078, or via the internet at www.computershare.com.

Who can attend the annual meeting?

All shareholders of record as of the close of business on March 11, 2013 can attend. Registration will begin at 3:30 p.m., Eastern Time.
Institutional or entity shareholders are allowed to bring one representative. Attendance at the meeting will be on a first-come, first-served basis,
upon arrival at the meeting.

What do I need to do to attend the annual meeting?

You should plan to arrive at the Detroit Metro Airport Marriott, 30559 Flynn Drive, Romulus, Michigan, on May 8, 2013 by 3:30 p.m., Eastern
Time. Upon your arrival, please follow the signs to the registration desk where you will register for the meeting.

An admission ticket (or other proof of stock ownership) and a government-issued photo identification (such as a valid driver�s license or
passport) will be required for admission to the annual meeting. Representatives of PulteGroup will be present at the registration desk to review
and determine the validity of such documentation. Only shareholders who own PulteGroup common shares as of the close of business on
March 11, 2013 will be entitled to attend the meeting. An admission ticket or recent bank or brokerage statement will serve as
verification of your ownership.

� If your PulteGroup shares are registered in your name and you receive your proxy materials by mail, an admission ticket will be
attached to your proxy card.

� If your PulteGroup shares are registered in your name and you vote your shares electronically over the Internet, you may access and
print an admission ticket after voting such shares.

� If your PulteGroup shares are held in a bank or brokerage account, contact your bank or broker to obtain a written legal proxy in
order to vote your shares at the meeting. If you do not

3
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obtain a legal proxy from your bank or broker, you will not be entitled to vote your shares, but you can still attend the annual
meeting if you bring a recent bank or brokerage statement showing that you owned PulteGroup shares on March 11, 2013.

For your comfort and security, no cameras (including cell phones with built-in cameras), recording devices or other electronic devices, packages,
signage or costumes will be permitted in the meeting room. We encourage you to leave any such items at home. We will not be responsible for
any items checked at the door. Attendees (including their personal belongings) will be subject to security inspections.

What is the quorum requirement of the annual meeting?

A majority of the 387,430,057 shares outstanding on March 11, 2013 constitutes a quorum for voting at the meeting. If you vote, your shares
will be part of the quorum. Each share outstanding on the record date shall be entitled to one vote.

How will abstentions be treated?

Abstentions will be counted as shares present at the meeting for purposes of determining whether a quorum exists. You may not abstain with
respect to the election of directors. With respect to the proposals to ratify the appointment of Ernst & Young LLP, the advisory vote on executive
compensation, the proposals regarding approval of the 2013 Senior Management Incentive Plan, 2013 Stock Incentive Plan and an amendment
to extend the term of our amended and restated Section 382 rights agreement and with respect to the shareholder proposals, an abstention will
not be counted as a vote cast and therefore will have no effect on whether the proposal is approved.

How will broker non-votes be treated?

Broker non-votes will be treated in the same manner, and have the same effect, as abstentions. A broker non-vote occurs when a broker cannot
vote on a matter because the broker has not received instructions from the beneficial owner and lacks discretionary voting authority with respect
to that matter. Brokers will lack discretionary voting authority with respect to the election of directors, the advisory vote on executive
compensation, the proposals regarding approval of the 2013 Senior Management Incentive Plan, 2013 Stock Incentive Plan and an amendment
to extend the term of our amended and restated Section 382 rights agreement and with respect to the shareholder proposals. Brokers will not lack
discretionary voting authority with respect to the proposal to ratify the appointment of Ernst & Young LLP.

4
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BENEFICIAL SECURITY OWNERSHIP

The table below shows the number of our common shares beneficially owned as of March 11, 2013 by each of our directors and each of our
executive officers named in the Summary Compensation Table on page 43, as well as the number of shares beneficially owned by all of our
directors and executive officers as a group. The table also includes information about stock options exercisable within 60 days after March 11,
2013, restricted shares, and our common shares held in our 401(k) Plan.

Directors And Named Executive Officers Shares(1)

Exercisable

Stock Options(13)

Percentage of

Outstanding Shares
Brian P. Anderson 66,687(2) 40,000 *
John J. Bertero III 88,384(3) 92,065 *
Bryce Blair 57,307(4) 0 *
John J. Chadwick 190,502(5) 193,750 *
Richard J. Dugas, Jr. 1,254,206(6) 2,477,500 *
James R. Ellinghausen 364,071(7) 572,500 *
Thomas J. Folliard 12,734 0 *
Cheryl W. Grisé 8,200 14,000 *
Debra J. Kelly-Ennis 72,142(8) 76,000 *
David N. McCammon 211,787(9) 76,000 *
Patrick J. O�Leary 83,687 40,000 *
Robert O�Shaughnessy 221,425(10) 0 *
James J. Postl 92,066 0 *
Bernard W. Reznicek 89,059(11) 76,000 *
Harmon D. Smith 260,027(12) 202,750 *
All directors and executive officers as a group (22), including
the above 3,836,982 4,773,750 2.22% 

* Less than 1%.
Notes:

(1) All directors and executive officers listed in this table have sole voting and investment power over the shares they beneficially own, except as otherwise noted
below.

(2) Includes 3,000 shares that Mr. Anderson owns jointly with his wife.

(3) These are shares that are known to be owned by Mr. Bertero after his departure from the Company effective November 30, 2012.

(4) These shares Mr. Blair owns jointly with his wife.

(5) Includes (i) 97,562 shares owned in a trust of which Mr. Chadwick is a trustee and a beneficiary; (ii) 15,000 restricted shares that are scheduled to vest on
September 10, 2013; (iii) 12,000 restricted shares that are scheduled to vest on February 10, 2014; (iv) 28,265 restricted shares that are scheduled to vest on
February 9, 2015; (v) 12,675 restricted shares that are scheduled to vest on February 6, 2016; and (vi) 25,000 restricted shares under performance-based
equity awards based on a quarterly gross margin goal being met that are scheduled to vest on December 11, 2013.

(6) Includes (i) 69,800 shares that Mr. Dugas owns jointly with his wife; (ii) 617,697 shares owned in a trust of which Mr. Dugas is the trustee and beneficiary;
(iii) 40,612 shares owned in a trust of which Mr. Dugas is a beneficiary; (iv) 140,000 restricted
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shares that are scheduled to vest on February 10, 2014; (v) 254,382 restricted shares that are scheduled to vest on February 9, 2015; (vi) 114,069 restricted
shares that are scheduled to vest on February 6, 2016; and (vii) 17,637 shares held in our 401(k) Plan; and (viii) 9 shares that are held in an Individual
Retirement Account.

(7) Includes (i) 174,442 shares owned in a trust of which Mr. Ellinghausen is the trustee and beneficiary; (ii) 75,000 restricted shares that are scheduled to vest on
February 10, 2014; (iii) 79,141 restricted shares that are scheduled to vest on February 9, 2015; (iv) 35,488 restricted shares that are scheduled to vest on
February 6, 2016; and 25,000 restricted shares under performance-based equity awards based on a quarterly gross margin goal being met that are scheduled to
vest on December 11, 2013.

(8) Includes (i) 70,942 shares that are owned in a trust of which Ms. Kelly-Ennis is a trustee and a beneficiary and (ii) 1,200 shares that are held in an Individual
Retirement Account.

(9) These shares are owned in a trust of which Mr. McCammon is a trustee and a beneficiary.

(10) Includes (i) 69,513 restricted shares that are scheduled to vest on February 10, 2014; (ii) 87,621 restricted shares that are scheduled to vest on February 9,
2015; (iii) 39,291 restricted shares that are scheduled to vest on February 6, 2016; and (iv) 25,000 restricted shares under performance-based equity awards
based on a quarterly gross margin goal being met that are scheduled to vest on December 5, 2013.

(11) Includes 44,745 shares that Mr. Reznicek owns jointly with his wife.

(12) Includes (i) 26,000 restricted shares that are scheduled to vest on February 10, 2014; (ii) 33,918 restricted shares that are scheduled to vest on February 9,
2015; (iii) 25,349 restricted shares that are scheduled to vest on February 6, 2016; (iv) 13,107 shares held in our 401(k) Plan; and (v) 25,000 restricted shares
under performance-based equity awards based on a quarterly gross margin goal being met that are scheduled to vest on December 5, 2013.

(13) These are shares which the listed director or executive officer has the right to acquire within 60 days of March 11, 2013 pursuant to PulteGroup�s stock option
plans.

Beneficial Ownership of Significant Shareholders

The following table provides information regarding security holders that beneficially own more than 5% of all outstanding PulteGroup common
shares:

Name and Address of

Beneficial Owner

Beneficial Ownership

of Common Shares

Percentage of Outstanding

Common Shares on

March 11, 2013
FMR LLC 41,576,885(1) 10.73%
82 Devonshire Street

Boston, MA 02109
William J. Pulte 35,355,366(2)   9.13%
8111 Bay Colony Drive #2001

Naples, FL 34108
BlackRock, Inc. 32,102,420(3)   8.29%
40 East 52nd Street

New York, NY 10022
The Vanguard Group 22,705,217(4)   5.86%
100 Vanguard Blvd.
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Malvern, PA 19355
Notes:

(1) This information is derived from a Schedule 13G/A filed by FMR LLC on February 14, 2013. According to the Schedule 13G/A, FMR LLC had sole power
to vote or direct the vote of 817,053 shares, sole power to dispose of or direct the disposition of 41,576,885 shares, and shared power to vote or direct the vote
of, and shared power to dispose of or direct the disposition of, no shares.

(2) This information is derived from a Schedule 13D/A filed by Mr. Pulte on October 12, 2012. According to the Schedule 13D/A, Mr. Pulte had sole power to
vote or direct the vote of 35,355,366 shares, sole power to dispose of or direct the disposition of 13,155,376 shares, shared power to vote or direct the vote of
no shares, and shared power to dispose of or direct the disposition of 22,199,990 shares.

(3) This information is derived from a Schedule 13G/A filed by BlackRock, Inc. on February 1, 2013. According to the Schedule 13G/A, BlackRock, Inc. had
sole power to vote or direct the vote of, and sole power to dispose of or direct the disposition of, 32,102,420 shares, and shared power to vote or direct the
vote of, and shared power to dispose of or direct the disposition of, no shares.
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(4) This information is derived from a Schedule 13G filed by The Vanguard Group on February 13, 2013. According to the Schedule 13G, The Vanguard Group
had sole power to vote or direct the vote of 578,838 shares, sole power to dispose of or direct the disposition of 22,152,679 shares, shared power to vote or
direct the vote of no shares and shared power to dispose of or direct the disposition of 552,538 shares.

Section 16(a) Beneficial Ownership Reporting Compliance

Our directors and executive officers file reports with the Securities and Exchange Commission (the �SEC�) indicating the number of our common
shares that they beneficially owned when they became a director or executive officer and, after that, any changes in their beneficial ownership of
our common shares. They must also provide us with copies of these reports. These reports are required by Section 16(a) of the Securities
Exchange Act of 1934, as amended (the �Exchange Act�). We have reviewed the copies of these reports that we have received and have also
received and reviewed written representations of the accuracy of these reports from these individuals.

Based on these reports and representations, PulteGroup believes that during 2012 our directors and executive officers complied with all
Section 16(a) reporting requirements, except that James R. Ellinghausen, our Executive Vice President, Human Resources, filed a late Form 4 in
connection with purchases by each of his son and daughter of 100 PulteGroup common shares.

7
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PROPOSAL ONE

ELECTION OF DIRECTORS

Our Restated Articles of Incorporation, as amended, require that we have at least three, but no more than 15, directors. The exact number of
directors is set by the Board of Directors and is currently ten. All directors will be elected on an annual basis for one year terms. The ten
directors comprising the Board of Directors, all of whose terms are expiring at the 2013 annual meeting, are Brian P. Anderson, Bryce Blair,
Richard J. Dugas, Jr., Thomas Folliard, Cheryl W. Grisé, Debra J. Kelly-Ennis, David McCammon, Patrick J. O�Leary, James J. Postl and
Bernard Reznicek.

The Corporate Governance Guidelines of the Company provide that no director shall stand for election after the age of 75. Any director elected
to the Board of Directors at or before the age of 75 may continue to serve until the expiration of the term during which such director turns 76. In
accordance with this policy, David McCammon and Bernard Reznicek will retire as directors at the conclusion of the 2013 annual meeting. In
light of the retirement of Mr. McCammon and Mr. Reznicek and the nomination of one new director to fill one of those positions, by resolution
of the Board of Directors effective at the end of the 2013 annual meeting, the number of directors on the Board of Directors will be reduced to
nine.

The nine nominees for the Board of Directors are Brian P. Anderson, Bryce Blair, Richard J. Dugas, Jr., Thomas Folliard, Cheryl W. Grisé,
André J. Hawaux, Debra J. Kelly-Ennis, Patrick J. O�Leary and James J. Postl, each of whom has agreed to serve the one-year term for which
they have been nominated, if elected. Please see below for a description of the occupations and recent business experience of all director
nominees. In addition, the specific experience, qualifications, attributes or skills that led the Nominating and Governance Committee to the
conclusion that each of the director nominees should serve as a director of the Company are included in the descriptions below.

The Corporate Governance Guidelines of the Company provide that any nominee for director who, in an uncontested election receives a greater
number of votes �withheld� from his or her election than votes �for� his or her election at the annual meeting (�Majority Withheld Vote�) will
promptly tender his or her resignation from the Board of Directors. The Nominating and Governance Committee, which is comprised
exclusively of independent directors, will consider the resignation and recommend to the Board of Directors whether to accept the tendered
resignation or reject it. The Board of Directors will act upon the Nominating and Governance Committee�s recommendation no later than the first
regularly scheduled meeting of the Board of Directors following certification of the Majority Withheld Vote. The action taken by the Board of
Directors will be publicly disclosed in a report filed with the SEC and may include, without limitation, acceptance or rejection of the tendered
resignation or adoption of measures designed to address the issues underlying the Majority Withheld Vote. The foregoing description is qualified
in its entirety by reference to our Corporate Governance Guidelines, which are available for viewing on our website at www.pultegroupinc.com.

Nominees to Serve a One Year Term Expiring at the 2014 Annual Meeting
Brian P. Anderson

Age: 62

Director since: 2005

Principal
Occupation:

Former Chief Financial Officer of OfficeMax Incorporated
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Recent Business
Experience:

Mr. Anderson is the former Executive Vice President of Finance and Chief Financial Officer of OfficeMax
Incorporated, a distributor of business-to-business and retail office products. Prior to assuming this position in 2004,
Mr. Anderson was Senior Vice President and Chief Financial Officer of Baxter International Inc., a global diversified
medical products and services company, a position he assumed in 1998.

Outside Directorships
(Last Five Years):

Mr. Anderson currently serves as a member of the board of directors of W.W. Grainger, Inc. (Lead Director), A.M.
Castle & Co. (Chairman), and James Hardie Industries.

Qualifications: The specific experience, qualifications, attributes or skills that led the Nominating and Governance Committee to
conclude that Mr. Anderson should serve as a director in light of our business and structure include his significant
experience as a chief financial officer of two large multinational companies and as a director of several large public
companies. In addition, he has held finance positions including corporate controller and vice president of audit and
was an audit partner at an international public accounting firm. Mr. Anderson has significant experience in the
preparation and review of complex financial reporting statements as well as experience in risk management and risk
assessment. Mr. Anderson also brings to the Board of Directors meaningful experience based on his service as Lead
Director of W.W. Grainger, Inc. and Chairman of A.M. Castle & Co. Mr. Anderson is an audit committee financial
expert for purposes of the SEC�s rules.

Bryce Blair

Age: 54

Director since: 2011

Principal Occupation: Chairman of the Board and Former Chief Executive Officer, AvalonBay Communities, Inc.

Recent Business
Experience:

Mr. Blair has served as Chairman of the board of directors of AvalonBay Communities, Inc., a publicly-traded
multifamily real estate investment trust, since January 2002. In addition, Mr. Blair served in a number of senior
leadership positions with AvalonBay Communities, Inc., including Chief Executive Officer from February 2001
through December 2011, President from September 2000 through February 2005 and Chief Operating Officer from
February 1999 to February 2001. Mr. Blair is also a past member of the National Association of Real Estate
Investment Trusts, where he served as Chairman and was on the Executive Committee and the Board of Governors,
and the Urban Land Institute, where he is past Chairman of the Multifamily Council and is a past Trustee.

Outside Directorships
(Last Five Years):

Mr. Blair currently serves as the chairman of the board of directors of AvalonBay Communities, Inc.

Qualifications: The specific experience, qualifications, attributes or skills that led the Nominating and Governance Committee to
conclude that Mr. Blair should serve as a director in light of our business and structure include his substantial
experience in real estate development and investment, including having spent over ten years as chairman and chief
executive officer of a public real estate investment trust. In addition, in his former role as chief executive officer of
AvalonBay Communities, Inc., Mr. Blair was responsible for day to day operations and he was regularly involved in
the preparation and review of complex financial reporting statements.
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Richard J. Dugas, Jr.

Age: 47

Director since: 2003

Principal Occupation: Chairman, President and Chief Executive Officer, PulteGroup, Inc.

Recent Business
Experience:

Mr. Dugas has served as Chairman of the Board of Directors of PulteGroup, Inc. since August 18, 2009 and as
President and Chief Executive Officer of PulteGroup since July 1, 2003. Prior to that, he served as Chief Operating
Officer of PulteGroup from May 2002 through June 2003. Mr. Dugas previously served in various management
positions with PulteGroup since 1994, including, most recently, Coastal Region President with responsibility for the
Georgia, North Carolina, South Carolina and Tennessee operations.

Qualifications: The specific experience, qualifications, attributes or skills that led the Nominating and Governance Committee to
conclude that Mr. Dugas should serve as a director in light of our business and structure include the insight he brings
to the Board of Directors from his 18-year tenure at PulteGroup, including more than nine years as President and
Chief Executive Officer. Mr. Dugas� many years of experience as the Chief Executive Officer of the Company
provides an in-depth understanding of PulteGroup�s history and complexity and adds a valuable perspective for Board
decision making.

Thomas J. Folliard

Age: 48

Director since: 2012

Principal Occupation: President and Chief Executive Officer of CarMax, Inc.

Recent Business
Experience:

Mr. Folliard has served as President and Chief Executive Officer of CarMax since 2006. He joined CarMax in 1993
as the senior buyer and became the director of purchasing in 1994. Mr. Folliard was promoted to vice president of
merchandising in 1996, senior vice president of store operations in 2000 and executive vice president of store
operations in 2001.

Outside Directorships
(Last Five Years):

Mr. Folliard currently serves as a member of the board of directors of CarMax, Inc.

Qualifications: The specific experience, qualifications, attributes or skills that led the Nominating and Governance Committee to
conclude that Mr. Folliard should serve as a director in light of our business and structure include his experience as
Chief Executive Officer of a large, customer-focused public company. In connection with that role, Mr. Folliard has
extensive experience in operational matters and business strategy, which adds a valuable perspective for the Board�s
decision making. Mr. Folliard also brings to the Board of Directors meaningful experience based on his service on
the board of directors of CarMax, Inc.
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Cheryl W. Grisé

Age: 60

Director since: 2008

Principal Occupation: Former Executive Vice President of Northeast Utilities

Recent Business
Experience:

Ms. Grisé was Executive Vice President of Northeast Utilities, a public utility holding company, from December
2005 until her retirement effective July 2007; Chief Executive Officer of its principal operating subsidiaries from
September 2002 to January 2007; President of the Utility Group of Northeast Utilities Service Company from May
2001 to January 2007; and Senior Vice President, Secretary and General Counsel of Northeast Utilities from 1998 to
2001. Ms. Grisé is a Senior Fellow of the American Leadership Forum.

Outside Directorships
(Last Five Years):

Ms. Grisé currently serves as a member of the board of directors of Pall Corporation, MetLife, Inc. (Lead Director)
and ICF International, and previously served as a member of the board of directors of Dana Corporation.

Qualifications: The specific experience, qualifications, attributes or skills that led the Nominating and Governance Committee to
conclude that Ms. Grisé should serve as a director in light of our business and structure include her significant
experience based on her service as a director of several large public corporations and as a former executive officer of
a public utility holding company. Ms. Grisé�s substantial experience, including earlier experience as general counsel
and secretary, provide her with a unique perspective on the complex legal, compensation, and other issues that affect
companies in regulated industries and the Board�s roles and responsibilities with respect to the effective functioning
of the Company�s corporate governance structures. Ms. Grisé also brings to the Board of Directors meaningful
experience based on her service as Lead Director of MetLife, Inc.

André J. Hawaux

Age: 52

Director since: New nominee

Principal Occupation: President, Consumer Foods, ConAgra Foods, Inc.

Recent Business
Experience:

Mr. Hawaux was named president of the Consumer Foods business of ConAgra Foods, Inc. in 2009. He joined
ConAgra Foods as executive vice president and chief financial officer in 2006, and prior to ConAgra Foods, he
served as general manager of a large U.S. division of PepsiAmericas. Mr. Hawaux also previously served as chief
financial officer for Pepsi-Cola North America and Pepsi International�s China business unit.

Outside Directorships
(Last Five Years):

Mr. Hawaux previously served as a member of the board of directors of The Timberland Company.
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Qualifications: The specific experience, qualifications, attributes or skills that led the Nominating and Governance Committee to
conclude that Mr. Hawaux should serve as a director in light of our business and structure include his significant
experience serving as a senior officer of several corporations, most recently as president of a large division of a
customer-focused public company. In connection with that role, Mr. Hawaux has extensive experience in operational
matters and business strategy, which adds a valuable perspective for the Board�s decision making. In addition, Mr.
Hawaux has significant experience in the preparation and review of complex financial reporting statements and is an
audit committee financial expert for purposes of the SEC�s rules. Mr. Hawaux also brings to the Board of Directors
meaningful experience based on his service on the board of directors of The Timberland Company.

Debra J. Kelly-Ennis

Age: 56

Director since: 1997

Principal Occupation: Former President and CEO, Diageo Canada, Inc., Etobicoke, Ontario, Canada

Recent Business
Experience:

Ms. Kelly-Ennis served as President and Chief Executive Officer of Diageo Canada, Inc., an adult spirits company,
from September 2008 until July 2012. She served as Chief Marketing Officer of Diageo North America from April
2005 to September 2008. She served as President of Saab Cars USA, a wholly-owned subsidiary of General Motors
Europe, from October 2002 to April 2005. Ms. Kelly-Ennis served as General Manager of the Oldsmobile Division
of General Motors Corporation from May 2000 until September 2001, and served as Brand Manager of General
Motors� Chevrolet Division from March 1999 until April 2000.

Outside Directorships
(Last Five Years):

Ms. Kelly-Ennis currently serves as a member of the board of directors of Altria Group, Inc., Carnival Corporation &
plc and Dress for Success Worldwide.

Qualifications: The specific experience, qualifications, attributes or skills that led the Nominating and Governance Committee to
conclude that Ms. Kelly-Ennis should serve as a director in light of our business and structure include her significant
experience as an executive with several large, customer-focused companies in multiple industries. In addition, Ms.
Kelly-Ennis�s significant amount of marketing and distribution experience provides an in-depth understanding of
PulteGroup�s customers� needs and adds a valuable perspective for Board decision making. Ms. Kelly-Ennis also
brings to the Board of Directors meaningful experience based on her service on the board of directors of Carnival
Corporation & plc.

Patrick J. O�Leary

Age: 55

Director since: 2005

Principal Occupation: Former Executive Vice President and Chief Financial Officer of SPX Corporation

Recent Business
Experience:

Mr. O�Leary served as Executive Vice President and Chief Financial Officer of SPX Corporation, a global industrial
and technological services and products company, from December 2004 until August 2012, when he retired. Prior to
that time, he served as Chief Financial Officer and Treasurer of SPX Corporation from October 1996 to December
2004.
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Qualifications: The specific experience, qualifications, attributes or skills that led the Nominating and Governance Committee to
conclude that Mr. O�Leary should serve as a director in light of our business and structure include his significant
experience as a chief financial officer of a large multinational corporation. In addition, Mr. O�Leary has significant
experience in the preparation and review of complex financial reporting statements and is an audit committee
financial expert for purposes of the SEC�s rules.

James J. Postl

Age: 67

Director since: 2009

Principal Occupation: Former President and Chief Executive Officer of Pennzoil-Quaker State Company

Recent Business
Experience:

Mr. Postl retired as president and chief executive officer of Pennzoil-Quaker State Company following its acquisition
by Shell Products U.S. in October 2002. He joined Pennzoil in October 1998, prior to the formation of
Pennzoil-Quaker State Company in December 1998, when he was named president and chief operating officer and
was elected to the board of directors of the new company. In May 2000, he was named president and chief executive
officer. Prior to joining Pennzoil-Quaker State, he served as president of Nabisco Biscuit Company from 1996 and
was president and chief executive officer of Nabisco International from 1994 to 1996. Prior to joining Nabisco, he
held a variety of management positions with PepsiCo, Inc. over a 19-year period.

Outside Directorships
(Last Five Years):

Mr. Postl currently serves as a member of the board of directors of American Funds, and previously served as a
member of the board of directors of Cooper Industries, Ltd. and Northwest Airlines Corporation.

Qualifications: The specific experience, qualifications, attributes or skills that led the Nominating and Governance Committee to
conclude that Mr. Postl should serve as a director in light of our business and structure include his significant
experience serving as an executive officer of several corporations and as a director of several public corporations.
Mr. Postl has substantial experience in operational matters, having served as president and chief executive officer of
several corporations and large business divisions. Mr. Postl also brings to the Board of Directors significant public
company management experience, having served as president and chief executive officer of Pennzoil-Quaker State
Company, a large public company.

The Board of Directors recommends that shareholders vote �FOR� the election of these nine nominees.
If a nominee is unable to stand for election, the Board of Directors may reduce the number of directors or choose a substitute. If the Board of
Directors chooses a substitute, shares represented by proxies will be voted for the substitute. If a director retires, resigns, dies, or is unable to
serve for any reason, the Board of Directors may reduce the number of directors or appoint a new director to fill the vacancy. The new director
would serve until the next annual meeting.

Independence

Under the Company�s Corporate Governance Guidelines, a substantial majority of the members of our Board of Directors must be independent.
The Board of Directors has adopted categorical independence standards to assist the Nominating and Governance Committee in determining
director
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independence, which standards either meet or exceed the independence requirements of the New York Stock Exchange�s (�NYSE�) corporate
governance standards. Under these standards, no director can qualify as independent unless (i) the Board of Directors affirmatively determines
that the director has no material relationship with the Company directly or as an officer, shareholder or partner of an organization that has a
relationship with the Company, and (ii) the director meets the following categorical standards:

� Has not been an employee of the Company for at least three years;

� Has not, during the last three years, been employed as an executive officer by a company for which an executive officer of the Company
concurrently served as a member of such company�s compensation committee;

� Has no immediate family members (i.e., spouse, parents, children, siblings, mothers and fathers-in-law, sons and daughters-in-law,
brothers and sisters-in-law and anyone (other than employees) who shares the director�s home) who did not satisfy the foregoing criteria
during the last three years; provided, however, that such director�s immediate family member may have served as an employee but not as an
executive officer of the Company during such three-year period so long as such immediate family member shall not have received, during
any twelve-month period within such three-year period, more than $120,000 in direct compensation from the Company for such
employment;

� Is not a current partner or employee of the Company�s internal or external audit firm, and the director was not within the past three years a
partner or employee of such a firm who personally worked on the Company�s internal or external audit within that time;

� Has no immediate family member who (i) is a current partner of a firm that is the Company�s internal or external auditor, (ii) is a current
employee of such a firm and personally works on the Company�s internal or external audit or (iii) was within the past three years a partner
or employee of such a firm and personally worked on the Company�s audit within that time;

� Has not received, and has no immediate family member who has received, during any twelve-month period within the last three years,
more than $120,000 in direct compensation from the Company (other than in his or her capacity as a member of the Board of Directors);

� Is not a current employee, and has no immediate family member who is a current executive officer, of a company that made payments to,
or received payments from, the Company for property or services in an amount which, in any of the last three fiscal years, exceeds the
greater of $1 million, or 2% of such other company�s consolidated gross revenues;

� Does not serve, and has no immediate family member who has served, during the last three years as an executive officer or general partner
of an entity that has received an investment from the Company or any of its subsidiaries, unless such investment is less than the greater of
$1 million or 2% of such entity�s total invested capital, whichever is greater, in any of the last three years; and

� Has not been, and has no immediate family member who has been, an executive officer of a charitable or educational organization for
which the Company contributed more than the greater of $1 million or 2% of such charitable organizations� consolidated gross revenues, in
any of the last three years.

The Board of Directors considered all relevant facts and circumstances in assessing director independence and affirmatively determined that
Brian P. Anderson, Bryce Blair, Thomas Folliard, Cheryl W. Grisé, André J. Hawaux, Debra J. Kelly-Ennis, Patrick J. O�Leary and James J.
Postl are independent within the meaning of the Company�s categorical standards and the NYSE listing standards. The Board of Directors further
determined that Richard J. Dugas, Jr., who is a current PulteGroup employee, is not independent within the meaning of the Company�s
categorical standards and the NYSE listing standards.
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Board Qualifications

In addition to the individual attributes of each of the directors described above, PulteGroup highly values the collective experience and
qualifications of the directors. PulteGroup believes that the collective experiences, viewpoints and perspectives of its directors results in a Board
with the commitment and energy to advance the interests of PulteGroup�s shareholders.

COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors has four standing committees to facilitate and assist the Board of Directors in the execution of its responsibilities. The
committees are currently the Audit Committee, Compensation and Management Development Committee, Nominating and Governance
Committee and Finance and Investment Committee. Charters for all of these committees are available on the Company�s website at
www.pultegroupinc.com. The table below shows current membership for each of the standing Board committees.

Director Name

Audit

Committee

Compensation and

Management

Development

Committee

Nominating and

Governance

Committee

Finance

and

Investment

Committee
Brian P. Anderson X* X
Bryce Blair X X*
Richard J. Dugas, Jr. X
Thomas J. Folliard X X
Cheryl W. Grisé X X*
Debra J. Kelly-Ennis X X
David N. McCammon X X
Patrick J. O�Leary X* X
James J. Postl** X X
Bernard W. Reznicek X X

* Chair

** Lead Director
Audit Committee

The Audit Committee met nine times in 2012. The Committee represents and assists the Board of Directors with the oversight of the integrity of
the Company�s financial statements and internal controls, the performance of the Company�s internal audit function, the annual independent audit
of the Company�s financial statements and the independent auditor�s engagement, qualifications and independence, the Company�s compliance
with legal and regulatory requirements, and the evaluation of enterprise risk issues.

The Audit Committee is also responsible for selecting (subject to ratification by our shareholders) the independent auditor as well as setting the
compensation for and overseeing the work of the independent auditor and pre-approving all audit services to be provided by the independent
auditor. The Board of Directors has determined that each of the members of the Audit Committee is independent within the meaning of the
Company�s categorical standards and the applicable NYSE and SEC rules and financially literate as defined by the NYSE rules, and that David
N. McCammon,
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Bernard W. Reznicek, Brian P. Anderson and Thomas J. Folliard are audit committee financial experts for purposes of the SEC�s rules.

Compensation and Management Development Committee

The Compensation and Management Development Committee met ten times in 2012. The Compensation and Management Development
Committee is responsible for the review, approval, and administration of the compensation and benefit programs for the Chief Executive Officer
and the other named executive officers. It also reviews and makes recommendations regarding the Company�s incentive plans and certain other
compensation plans and reviews the Company�s leadership development programs and initiatives and discusses performance, leadership
development, and succession planning for key officers with the Chairman of the Board, President and Chief Executive Officer, as appropriate.
The Board of Directors has determined that each of the members of the Compensation and Management Development Committee is independent
within the meaning of the Company�s categorical standards and the NYSE rules.

The Compensation and Management Development Committee meets regularly in person and via teleconference to discharge its duties and
responsibilities. Mr. Patrick J. O�Leary is the Chair of the Compensation and Management Development Committee. Mr. O�Leary works with
Mr. James R. Ellinghausen, the Company�s Executive Vice President, Human Resources, to establish meeting agendas and determine whether
any members of PulteGroup�s management or outside advisors should attend meetings. The Compensation and Management Development
Committee also meets regularly in executive session. At various times during the year at the request of the Compensation and Management
Development Committee, Mr. Robert T. O�Shaughnessy, our Executive Vice President and Chief Financial Officer, may attend Compensation
and Management Development Committee meetings, or portions of Compensation and Management Development Committee meetings, to
provide the Compensation and Management Development Committee with information regarding the Company�s operational performance,
financial performance, or other topics requested by the Compensation and Management Development Committee to assist it in making its
compensation decisions.

The Chairman of the Board, President and Chief Executive Officer, Mr. Richard J. Dugas, Jr., annually reviews the performance of each member
of senior management (other than Mr. Dugas, whose performance is reviewed by the Compensation and Management Development Committee).
Recommendations based on these reviews, including salary adjustments, annual bonuses, and equity grants, are presented to the Compensation
and Management Development Committee. Decisions regarding salary adjustments, annual bonuses, and equity grants for Mr. Dugas are made
by the Compensation and Management Development Committee. All decisions for 2012 made with respect to the executives listed in the
Summary Compensation Table were made after deliberation with Mr. Dugas.

The Compensation and Management Development Committee is also responsible for overseeing the development of, and risks associated with,
the Company�s succession plan for the Chairman of the Board, President and Chief Executive Officer and other key members of senior
management as well as the Company�s leadership development programs.

The Compensation and Management Development Committee receives and reviews materials in advance of each meeting provided by the
Compensation and Management Development Committee�s consultant and management. These materials include information that management
believes will be helpful to the Compensation and Management Development Committee, as well as materials the Compensation and
Management Development Committee specifically requests.
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The Compensation and Management Development Committee has the authority to hire and fire its own outside compensation consultant and any
other advisors it deems necessary. Since 2003, the Compensation and Management Development Committee has engaged Pearl Meyer &
Partners to act as its independent consultant. The consultant regularly provides the Compensation and Management Development Committee
with information regarding market compensation levels, general compensation trends and best practices. The Compensation and Management
Development Committee also regularly asks the consultant to opine on the reasonableness of specific pay decisions and actions for the named
executive officers, as well as the appropriateness of the design of the Company�s executive compensation programs.

The activities of the compensation consultant are directed by the Compensation and Management Development Committee, although the
consultant may communicate with members of management, as appropriate, to gather data and prepare analyses as requested by the
Compensation and Management Development Committee. During 2012, the Compensation and Management Development Committee asked
Pearl Meyer to assist the Committee in establishing a new compensation peer group to be used for evaluating 2013 compensation decisions;
review market data and advise the Committee on setting executive compensation and the competitiveness and reasonableness of the Company�s
executive compensation program; review and advise the Compensation and Management Development Committee regarding the Company�s pay
for performance, equity grant and dilution levels, each as relative to the Company�s peers; review and advise the Compensation and Management
Development Committee with respect to new compensation plans and programs, such as the Executive Severance Policy and Retirement Policy;
review and advise the Compensation and Management Development Committee regarding regulatory, disclosure and other technical matters;
and review and advise the Compensation and Management Development Committee regarding the Company�s compensation risk assessment
procedures. The Compensation and Management Development Committee also asked Pearl Meyer to provide opinions on named executive
officer pay decisions.

In 2012, Pearl Meyer did not provide any other services to the Company. The Compensation and Management Development Committee
assessed the independence of Pearl Meyer pursuant to SEC rules and concluded that Pearl Meyer�s work for the Compensation and Management
Development Committee does not raise any conflict of interest.

The Compensation and Management Development Committee has determined that Pearl Meyer & Partners is independent because it does no
work for us other than that requested by the Compensation and Management Development Committee. The Chairman of the Compensation and
Management Development Committee reviews the consultant�s invoices, which are paid by the Company.

Nominating and Governance Committee

The Nominating and Governance Committee met five times in 2012. The Nominating and Governance Committee is responsible for matters
related to the governance of the Company and for developing and recommending to the Board of Directors the criteria for Board membership,
the selection of new Board members, and the assignment of directors to the committees of the Board of Directors. The Nominating and
Governance Committee assures that a regular evaluation is conducted of the performance, qualifications, and integrity of the Board of Directors
and the committees of the Board. The Nominating and Governance Committee also reviews and makes recommendations with respect to the
compensation of members of the Board of Directors and asked Pearl Meyer to provide opinions on Board of Director compensation. The Board
of Directors has determined that each of the members of the Nominating and Governance Committee is independent within the meaning of the
Company�s categorical standards and the NYSE rules.
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Finance and Investment Committee

The Finance and Investment Committee met five times in 2012. The Finance and Investment Committee reviews all aspects of the Company�s
policies that relate to the management of the Company�s financial affairs. The Finance and Investment Committee also reviews the Company�s
long-term strategic plans and annual budgets, capital commitments budget, and the Company�s cash needs and funding plans.

Board Meeting Information

The Board of Directors held a total of six meetings in 2012. During 2012, each director attended at least 75% of the aggregate number of
meetings of the Board of Directors and of the committees on which such director served that were held during the period that such director
served as a member of the Board of Directors and as a member of such committees.

PulteGroup encourages its directors to attend each Annual Meeting of our shareholders, and all of our directors serving on the date of last year�s
annual meeting attended that meeting.

Throughout the year, PulteGroup held regularly scheduled executive sessions of its non-management directors without management
participation. In addition, in 2013, PulteGroup will hold at least one executive session of its non-management directors without the participation
of management. James J. Postl, our Lead Director, presides at these executive sessions.
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2012 DIRECTOR COMPENSATION

The table below shows compensation for the Company�s non-employee directors for the fiscal year ended December 31, 2012. Richard J. Dugas,
Jr. our Chairman of the Board, President and Chief Executive Officer, receives no additional compensation for his services as a director of the
Company. The compensation received by Mr. Dugas as an employee of the Company is shown in the 2012 Summary Compensation Table set
forth in this proxy statement.

Name

Fees Earned

or Paid

in Cash

(1)

Stock

Awards

(2)

All Other

Compensation

Total

(3)
Brian P. Anderson $ 111,898 $ 140,000 $  � $ 251,898
Bryce Blair $ 111,898 $ 140,000 $ � $ 251,898
Thomas J. Folliard (4) $ 47,500 $ 140,000 $ � $ 187,500
Cheryl W. Grisé $ 111,898 $ 140,000 $ � $ 251,898
Debra J. Kelly-Ennis $ 103,102 $ 140,000 $ � $ 243,102
David N. McCammon $ 103,102 $ 140,000 $ � $ 243,102
Patrick J. O�Leary $ 120,000 $ 140,000 $ � $ 260,000
James J. Postl $ 120,000 $ 140,000 $ � $ 260,000
Bernard W. Reznicek $ 103,102 $ 140,000 $ � $ 243,102
Thomas M. Schoewe (5) $ 33,929 $ � $ � $ 33,929

(1) The amounts in this column represent the fees earned or paid in cash for services as a director, including annual retainer, committee chairmanship, and lead
director fees.

(2) The amounts reported in this column are valued based on the aggregate grant date fair value computed in accordance with Financial Accounting Standards
Board Accounting Standards Codification Topic 718, Compensation�Stock Compensation (�FASB ASC Topic 718�). Assumptions used in the calculation of
these amounts are included in note 9 to the Company�s audited financial statements included in our Annual Report on Form 10-K (�Annual Report�) for the
fiscal year ended December 31, 2012. On June 1, 2012, the directors received their annual equity grant of 16,242 shares, which represents $140,000 divided
by the average of the high and low share price on the date of grant. On July 9, 2012, Mr. Folliard received his annual equity grant of 12,734 shares, which
represents $140,000 divided by the average of the high and low share price on the date of grant. The amounts reported in this column for Ms. Grisé represent
the value of stock units deferred under the PulteGroup, Inc. Deferred Compensation Plan for Non-Employee Directors. The stock units consist of fully vested
deferred stock units that are settled in common shares and may be subject to a deferral election consistent with Internal Revenue Code Section 409A.

(3) As of December 31, 2012, each individual serving as an outside director during 2012 had outstanding the following number of deferred stock units and stock
options:

Director Deferred Stock Units Options
Brian P. Anderson � 40,000
Bryce Blair � �
Thomas J. Folliard � �
Cheryl W. Grisé 46,587 14,000
Debra J. Kelly-Ennis � 76,000
David N. McCammon � 76,000
Patrick J. O�Leary � 40,000
James J. Postl � �
Bernard W. Reznicek � 76,000
Thomas M. Schoewe � �
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(4) On July 9, 2012, Mr. Folliard was appointed as a member of the Company�s Board of Directors.

(5) Mr. Schoewe ceased to serve as a member of the Board of Directors, effective at the Company�s 2012 Annual Meeting of Shareholders.
Director Compensation

The Nominating and Governance Committee, with input from an independent compensation consultant, annually reviews the compensation of
the Company�s non-employee directors. Based on a 2012 review of director compensation levels, the Nominating and Governance Committee
did not make any changes to the non-employee director compensation program. During 2012, non-employee directors received the following
compensation for service as members of the Board of Directors and as members of Board committees:

� Annual Board membership fee of $95,000 in cash;

� Committee chair retainer fee of $25,000 in cash;

� Lead Director retainer fee of $25,000 in cash; and

� Annual Equity Retainer Fee of $140,000 in common shares (the number of common shares determined by dividing 140,000 by the
average of the high and low share price on the date of grant).

Director Deferred Compensation

In 2012, non-employee directors were entitled to defer all or a portion of their cash and equity compensation. Deferred cash payments were
credited with interest at a rate equal to the five year U.S. treasury rate, plus 2%. Under the �Deferred Compensation Plan for Non-Employee
Directors,� the payment of director fees may be deferred for up to eight years, and directors may elect to receive their deferred fees in a lump sum
or in equal annual installments over a period not to exceed eight years. In the event of the director�s departure either before or after the
commencement of a deferral period, such director�s deferred fees will be paid in a lump sum payment. Under the terms of the plan, all deferred
equity will be distributed to the director upon his or her departure from the Board.

Directors who also are our employees do not receive any of the compensation described above.

Equity Ownership Guidelines

Each member of the Board of Directors is expected to maintain an equity investment in the Company equal to at least three times the annual
cash retainer, which must be achieved within five years of the director�s initial election to the Board. The holdings that may be counted toward
achieving the equity investment guidelines include outstanding stock awards or units, shares obtained through stock option exercise, shares
owned jointly with or separately by the director�s spouse and shares purchased on the open market. Outstanding stock options do not count
toward achieving the equity investment guidelines. As of March 11, 2013, all members of the Board of Directors have met or, within the
applicable period, are expected to meet, these share ownership guidelines.
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CORPORATE GOVERNANCE

Governance Guidelines; Code of Ethical Business Conduct; Code of Ethics

The Board of Directors has adopted Corporate Governance Guidelines, which reflect the principles by which PulteGroup operates. The
guidelines address an array of governance issues and principles including: director independence, committee independence, management
succession, annual Board of Directors evaluation, periodic director evaluation, director share ownership, director nominations, director age
limitations, role of the Lead Director, and executive sessions of the independent directors. PulteGroup�s Governance Guidelines are available for
viewing on our website at www.pultegroupinc.com. The Board of Directors also has adopted a Code of Ethical Business Conduct, which applies
to all directors and employees and a Code of Ethics that applies to our Chief Executive Officer, Chief Financial Officer, Controller and other
senior officers. The Company intends to include on its website any waivers of its Code of Ethical Business Conduct that relate to executive
officers and directors as well as any amendments to, or waivers from, a provision of its Code of Ethics that applies to the Company�s principal
executive officer, principal financial officer, or controller that relates to any element of the code of ethics definition enumerated in Item 406(b)
of Regulation S-K.

Board Leadership

Our Corporate Governance Guidelines contemplate that the independent directors will annually designate one of the independent directors to
serve as Lead Director for a one year term. While the Lead Director will be designated annually by the independent directors, in order to provide
consistency and continuity, it is generally expected that he or she will serve for more than one year. As noted above, Mr. Postl currently serves
as Lead Director. The Lead Director works with the Chairman and Chief Executive Officer to ensure that the Board of Directors discharges its
responsibilities, has structures and procedures in place to enable it to function independently of management and clearly understands the
respective roles and responsibilities of the Board of Directors and management. In addition, the Lead Director�s duties include convening and
chairing regular executive session meetings of the non-management directors and, as appropriate, providing prompt feedback to the Chairman
and Chief Executive Officer; coordinating and developing the agenda for executive sessions of the independent directors; convening meetings of
the independent directors if necessary; coordinating feedback to the Chairman and Chief Executive Officer on behalf of the independent
directors regarding business issues and management; providing final approval, after consultation with the Chairman and Chief Executive
Officer, as to the agendas for meetings of the Board of Directors and informational needs associated with those agendas and presentations;
performing such other duties as may be necessary for the Board of Directors to fulfill its responsibilities or as may be requested by the Board of
Directors as a whole, by the non-management directors, or by the Chairman of the Board; in the absence of the Chairman of the Board, acting as
chair of meetings of the Board of Directors; serving as the designated spokesperson for the Board of Directors when it is appropriate for the
Board of Directors to comment publicly on any matter; and being available for consultation and direct communication if requested by the
Company�s major shareholders. The Board of Directors believes that having a combined Chairman and Chief Executive Officer and an
independent Lead Director having significant and well-defined responsibilities as described above enhances the Chairman and Chief Executive
Officer�s ability to provide insight and direction on important strategic initiatives to both management and the independent directors and, at the
same time, ensures that the appropriate level of independent oversight is applied to all decisions of the Board of Directors, and accordingly
facilitates the overall functioning of the Board of Directors.

Board Role in Risk Oversight

The Board of Directors� involvement in risk oversight includes both formal and informal processes and involves the Board of Directors and
committees of the Board of Directors.
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On an annual basis, the Board of Directors or selected committees of the Board of Directors undertakes a formal enterprise risk assessment at
which risks facing PulteGroup and associated responses are evaluated in detail. In addition to the formal assessment, the Board of Directors and
committees of the Board of Directors are also involved in risk oversight on a more informal basis at regular Board of Directors and committee
meetings. The Audit Committee receives materials on a frequent basis to address the identification and status of risks to the Company, including
financial risks and litigation claims and risks. At meetings of the full Board of Directors, these risks are identified to Board members, and the
Chairman of the Audit Committee reports on the activities of the Audit Committee regarding risk analysis. In addition, two times per year, the
Audit Committee receives a report from PulteGroup�s Ethics Committee regarding current hotline activities and associated responses. The other
committees of the Board of Directors also consider and address risk as they perform their respective responsibilities, and such committees report
to the full Board of Directors from time to time as appropriate, including whenever a matter rises to the level of a material or enterprise level
risk. The Board of Directors also receives regular financial and business updates from senior management, which updates involve detailed
reports on financial and business risks facing PulteGroup when applicable.

Available information about PulteGroup

The following information is available on PulteGroup�s website at www.pultegroupinc.com and in print for any shareholder upon written request
to our Secretary:

� Previously filed SEC current reports, quarterly reports, annual reports, and reports under Section 16(a) of the Exchange Act

� Audit Committee Charter

� Compensation and Management Development Committee Charter

� Nominating and Governance Committee Charter

� Finance and Investment Committee Charter

� Code of Ethics (for Covered Senior Officers)

� Code of Ethical Business Conduct

� Corporate Governance Guidelines

� By-laws
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DIRECTOR NOMINATION RECOMMENDATIONS

The Nominating and Governance Committee does not have a single method for identifying director candidates but will consider candidates
suggested by a wide range of sources, including candidates recommended by shareholders. The Committee reviews the qualifications of various
persons to determine whether they might make good candidates for consideration for membership on the Board of Directors. The Committee
will review all proposed nominees, including those proposed by shareholders, in accordance with its charter and PulteGroup�s Corporate
Governance Guidelines. While the Committee has not established specific types of experience or skills for potential candidates, the Committee
will review the person�s judgment, experience, qualifications, independence, understanding of PulteGroup�s business or other related industries,
and such other factors as the Committee determines are relevant in light of the needs of the Board of Directors and PulteGroup. The Board of
Directors also believes that diversity is an important goal, and looks for potential candidates who will help ensure that the Board of Directors has
the benefit of a wide range of attributes, including cultural, gender, ethnic and age diversity. Although there is no specific policy on diversity, the
Nominating and Governance Committee takes various considerations into account in its selection criteria for new directors, which considerations
may include the achievement of diversity on the basis of gender, race, national origin, functional background, and executive or professional
experience. The Committee will select qualified candidates and review its recommendations with the Board of Directors, which will decide
whether to invite the candidate to be a nominee for election to the Board of Directors.

You may recommend a person to be nominated for director by writing to our Secretary by certified mail, return receipt requested, or by
recognized overnight courier to Steven M. Cook, Senior Vice President, General Counsel and Secretary, PulteGroup, Inc., 100 Bloomfield Hills
Parkway, Suite 300, Bloomfield Hills, Michigan 48304. Shareholders wishing to directly nominate a candidate for election as a director at next
year�s annual meeting must deliver written notice to PulteGroup at the above address not later than 60 days prior to the date of next year�s annual
meeting (unless public disclosure of the date of such meeting is made less than 70 days before such meeting, in which case notice must be
received within 10 days following such public disclosure).

As further described in the Company�s By-laws, your recommendation must set forth:

� the name and address of the proposed nominee;

� the class or series and number of PulteGroup common shares which you own of record or beneficially and a representation that you
intend to appear in person or by proxy at the meeting to nominate the proposed nominee;

� a description of all arrangements or understandings between you and any other person (naming such person) pursuant to which the
recommendation is being made by you;

� any other information relating to the proposed nominee that would be required to be disclosed in a proxy statement or other filings
required to be made in connection with solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act;
and

� a written consent of the proposed nominee to being named as a nominee and to serve as a director if elected.
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COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

In recent years, the U.S. housing market experienced a significant decline in the demand for new homes as well as a sharp decline in overall
residential real estate values. In response to these market conditions, we restructured our operations for profitability at low volumes, including
making significant reductions in employee headcount and overhead costs, and managed our business to generate cash, including curtailing our
investments in inventory. We used this positive cash flow to, among other things, increase our cash reserves as well as retire outstanding debt.

Over the past few years, the Company modified its executive compensation programs in response to these challenging conditions. In 2012, new
home sales in the U.S. increased for the first time since 2005, rising 20% to 367,000 homes. However, this improvement was from a very low
base, as U.S. home sales in 2011 were the lowest since 1962. Although current volume remains very low compared to historical levels, the
improved environment and our restructuring actions contributed to our return to profitability in 2012. In light of this more stable environment,
the Board and management focused on profitability and return measures beginning in 2010. Accordingly, the Compensation and Management
Development Committee (the �Committee�) incorporated into the Company�s long-term incentive program, economic profit improvement and total
shareholder return, relative to a peer group of companies in 2010 and 2011, and improvement in return on invested capital in 2012.

We expect that overall market conditions will continue to improve but that improvements will occur unevenly across our markets. Our strategy
to enhance shareholder value is centered around the following operational objectives:

� improving our inventory turns;

� more effectively allocating the capital invested in our business using a risk-based portfolio approach;

� enhancing revenues through more strategic pricing, including establishing clear product offerings for each of our brands based on
systematic, consumer-driven input, optimizing our pricing through the expanded use of options and lot premiums, and lessening our
reliance on �speculative� home sales;

� reducing our house costs through common house plan management, value-engineering our house plans, working with suppliers to
reduce costs; and

� maintaining an efficient overhead structure.
Pay for Performance

Pay for performance is a significant element of the Company�s executive compensation program. The material elements of our executive
compensation program consist of base salary, annual incentive, long-term incentive and equity grants, with a majority of the total target
compensation of each named executive officer provided in the form of variable or performance-based compensation. In 2012, the Committee
modified the form of long-term incentive awards by granting stock-settled performance-based awards and time-based restricte
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