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Washington, D.C. 20549
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(Amendment No. 1)

(Mark One)

x 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

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from             to             
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(Exact Name of Registrant as Specified in Its Charter)

Delaware 27-3201111
(State or other Jurisdiction of

Incorporation)

(I.R.S. Employer

Identification No.)
19520 Jamboree Road, Suite 200

Irvine, California 92612

(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code (949) 478-8600

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

Title of each class Name of each exchange on which registered
Common Stock, par value $0.01 per share New York Stock Exchange

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

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

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

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

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files).    Yes  x    No  ¨
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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant�s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.    ¨

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

Large accelerated filer ¨ Accelerated filer ¨

Non-accelerated filer x  (Do not check if a smaller reporting company) Smaller reporting company ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).    Yes  ¨    No  x

The aggregate market value of the registrant�s common stock held by non-affiliates of the registrant on June 28, 2013,
based on the closing price of $16.58 as reported by the New York Stock Exchange, was $259,997,000.

31,613,163 shares of common stock were issued and outstanding as of February 21, 2014.

DOCUMENTS INCORPORATED BY REFERENCE:

None
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Explanatory note

TRI Pointe Homes, Inc. (the �Company,� �our company,� �we,� �our,� �us� or �TRI Pointe�) is filing this Amendment No. 1 to
provide the information required by Part III. Except as set forth in Part III below, no other changes are made to the
Company�s annual report on Form 10-K for the fiscal year ended December 31, 2013 filed on February 27, 2014 (the
�Annual Report�). All capitalized terms not defined herein shall have the meanings set forth in the Annual Report.

PART III

Item 10. Directors, Executive Officers and Corporate Governance
Directors and Officers before the Consummation of the WRECO Transactions

Our board of directors currently consists of seven directors. Our board of directors has determined that five of its
directors, Messrs. Bronson, Cable, Gilbert, Perrin and Rogers, constituting a majority, satisfy the listing standards for
independence of the New York Stock Exchange and Rule 10A-3 under the Securities Exchange Act of 1934, as
amended. Each director holds office until the Company�s next Annual Meeting and until his successor is duly elected
and qualified.

Pursuant to an investor rights agreement with the Starwood Fund, entered into on January 30, 2013, the Starwood
Fund has the right to nominate two members of our board of directors for as long as the Starwood Fund owns 25% or
more of our outstanding common stock (excluding shares of common stock that are subject to issuance upon the
exercise or exchange of rights of conversion or any options, warrants or other rights to acquire shares) and one
member of the our board of directors for as long as it owns at least 10% of our outstanding common stock. In addition,
the members of our management team agreed to vote all shares of our common stock that they own in favor of the
Starwood Fund nominees in any election of directors for as long as the Starwood Fund owns at least 10% of our
outstanding common stock.

On November 3, 2013, the investor rights agreement was amended, effective as of the consummation of the WRECO
Transactions, to provide that, following the consummation of the WRECO Transactions, the Starwood Fund will have
the right to nominate one member of our board of directors for as long as the Starwood Fund owns at least 5% of our
outstanding common stock. In addition, following the consummation of the WRECO Transactions, the investor rights
agreement will automatically terminate upon the date on which the Starwood Fund owns less than 1% of our
outstanding common stock.

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

Name Age Position with the Company
Mr. Barry S. Sternlicht 53 Chairman of our Board of Directors
Mr. Douglas F. Bauer 52 Chief Executive Officer and Director
Mr. Thomas J. Mitchell 53 President and Chief Operating Officer
Mr. Michael D. Grubbs 55 Chief Financial Officer and Treasurer
Mr. Jeffrey D. Frankel 39 Senior Vice President and Division President-Northern California
Mr. Matthew P. Osborn 43 Senior Vice President and Division President-Colorado
Mr. J. Marc Perrin 45 Independent Director
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Mr. Richard D. Bronson 68 Independent Director
Mr. Wade H. Cable 65 Independent Director
Mr. Steven J. Gilbert 66 Independent Director
Mr. Thomas B. Rogers 74 Independent Director
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Biographical Information

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

BARRY S. STERNLICHT, 53, has served as the Chairman of our board of directors since January 30, 2013. Prior to
our conversion into a corporation, he served as Chairman of the board of managers of TPH LLC. Mr. Sternlicht has
been the Chairman and Chief Executive Officer of Starwood Capital Group since its formation in 1991. He also has
been the Chairman of the Board of Directors and the Chief Executive Officer of Starwood Property Trust, an
NYSE-listed company (NYSE: STWD), since its formation in 2009. Over the past 23 years, Mr. Sternlicht has
structured investment transactions with an asset value of more than $40 billion. From 1995 through early 2005, he was
the Chairman and Chief Executive Officer of Starwood Hotels & Resorts Worldwide, Inc., an NYSE-listed company
he founded in 1995. Mr. Sternlicht is the Chairman of the Board of Baccarat, S.A. He also serves on the Board of
Directors of The Estée Lauder Companies (NYSE: EL) and Restoration Hardware Holdings, Inc. (NYSE: RH).
Mr. Sternlicht is a Trustee of Brown University. He serves as Chairman of the Board of The Robin Hood Foundation
and is on the boards of the Pension Real Estate Association (PREA), the Real Estate Roundtable, the Dreamland
Film & Performing Arts Center and the Executive Advisory Board of Americans for the Arts Organization.
Mr. Sternlicht is a member of the World Presidents Organization. Mr. Sternlicht received his B.A., magna cum laude,
with honors from Brown University. He later earned his M.B.A. with distinction from Harvard Business School.
Mr. Sternlicht provides our board of directors with a wealth of investment management experience along with
extensive experience in real estate finance and development, and our board of directors believes Mr. Sternlicht
provides a valuable perspective as its Chairman.

DOUGLAS F. BAUER, 52, has served as our Chief Executive Officer and as a director since January 30, 2013. He
was a member of TPH LLC�s board of managers prior to its conversion into a corporation. Prior to forming TPH LLC
in April 2009, from 1989 to 2009, Mr. Bauer served in several capacities, including most recently the President and
Chief Operating Officer, for William Lyon Homes, an internally managed homebuilding company whose common
stock was listed on the NYSE from 1999 until the company was taken private in 2006. His prior titles at William Lyon
Homes also included Chief Financial Officer and, prior thereto, President of its Northern California Division. Prior to
his 20-year tenure at William Lyon Homes, Mr. Bauer spent seven years at Security Pacific National Bank in Los
Angeles, California in various financial positions. Mr. Bauer has more than 25 years of experience in the real estate
finance, development and homebuilding industry. Mr. Bauer has been actively involved in both legislative efforts and
community enhancement programs through his involvement in the California Building Industry Association and
HomeAid Orange County, a charitable organization with the mission of building or renovating shelters for the
temporarily homeless, which serves individuals and families who find themselves without shelter due to such factors
as domestic violence, job loss, catastrophic illness and crisis pregnancy. Mr. Bauer received his B.A. from the
University of Oregon and later received his M.B.A. from the University of Southern California. As our Chief
Executive Officer, Mr. Bauer has intimate knowledge of our business and operations, and he provides our board of
directors with extensive experience in real estate finance and development, as well as a familiarity with the workings
of the homebuilding industry.

THOMAS J. MITCHELL, 53, has served as our President and Chief Operating Officer since January 30, 2013. Prior
to forming TPH LLC in April 2009, from 1988 to 2009, Mr. Mitchell served in several capacities, including most
recently Executive Vice President, for William Lyon Homes, an internally managed homebuilding company whose
common stock was listed on the NYSE from 1999 until the company was taken private in 2006. Through his various
roles within that company, Mr. Mitchell developed a broad background and experience in all aspects of residential
construction and land development. Prior to his 20-year tenure at William Lyon Homes, Mr. Mitchell spent over two
years with The Irvine Company in their community development group and over two years with Pacific Savings
Bank. Throughout his career, Mr. Mitchell has obtained significant experience in land acquisition, land entitlement,
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land development, project planning, product design, construction operations, project and company finance, sales and
marketing, customer satisfaction and warranty service. Mr. Mitchell served as a member of the board of managers of
TPH LLC since 2010. Mr. Mitchell has more than 25 years of experience in the real estate development and
homebuilding industry. His
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accomplishments have been recognized by, among other things, his being awarded the Outstanding Home Design and
National Home of the Year awards and being identified by Home Builder Executive as a Top 100 President. In 2004,
Mr. Mitchell was awarded the BIA Inland Empire Builder of the Year. Mr. Mitchell received his B.A. from California
State University of Long Beach.

MICHAEL D. GRUBBS, 55, has served as our Chief Financial Officer and Treasurer since January 30, 2013. Prior to
forming TPH LLC in April 2009, from 1992 to 2009, Mr. Grubbs served in several capacities, including most recently
the Senior Vice President and Chief Financial Officer, for William Lyon Homes, an internally managed homebuilding
company whose common stock was listed on the NYSE from 1999 until the company was taken private in 2006. Prior
to his 17-year tenure at William Lyon Homes, Mr. Grubbs spent five years at Kenneth Leventhal & Company where
he specialized in real estate accounting and over five years at J.C. Penney Company Construction and Real Estate
Division which built retail facilities throughout the Western United States. Mr. Grubbs has more than 25 years of
experience in residential real estate and homebuilding finance. Mr. Grubbs is a member (inactive) of the American
Institute of Certified Public Accountants and the California Society of Certified Public Accountants. Mr. Grubbs is
also a former member of the Board of Directors for HomeAid Orange County, a charitable organization with the
mission of building or renovating shelters for the temporarily homeless, which serves individuals and families who
find themselves without shelter due to such factors as domestic violence, job loss, catastrophic illness or crisis
pregnancy. He served as Treasurer and committee chair for the Finance Focus Group. Mr. Grubbs received his B.A.,
magna cum laude, with honors from Arizona State University.

JEFFREY D. FRANKEL, 39, has served as our Senior Vice President and Division President�Northern California
since January 30, 2013. Mr. Frankel joined TPH LLC in November 2010 to form the Northern California Division.
Since that time, Mr. Frankel has acquired or placed under option or non-binding letter of intent more than 1200 lots, in
the Greater Bay Area and has assembled a team of 39 building professionals. He currently leads his team in all facets
of homebuilding, including land acquisition and development, new home construction, purchasing and customer care.
To date, his team has successfully opened five new communities in the Northern California area. Prior to joining TPH
LLC, Mr. Frankel worked for William Lyon Homes, Bank of America and Comerica Bank, serving in various
capacities over his 16 year career in the real estate industry. Mr. Frankel was a Vice President for both Bank of
America and Comerica Bank prior to joining William Lyon Homes in 2003, where his focus was primarily on land
acquisition and project management. His key responsibilities included pre-development activities, such as acquisition,
entitlements, site planning and product development. Mr. Frankel has extensive experience with both single-family
and multi-family developments. Mr. Frankel received his B.S. from Santa Clara University.

MATTHEW P. OSBORN, 43, has served as our Senior Vice President and Division President�Colorado since
January 30, 2013. Mr. Osborn joined TPH LLC in August 2012 to lead the startup of the Colorado Division. Prior to
that time, Mr. Osborn was the President and Chief Operating Officer of Village Homes, a Colorado community
builder, since its inception in January 2010. Prior to his role with Village Homes, Mr. Osborn served for over 15 years
in various capacities for Village Homes of Colorado, Inc., including Planning Director, Vice President of Marketing
Operations, Senior Vice President of Home Building Operations, and President, and served as one of its Directors
from 2004 to October 2012. During his management tenure at Village Homes of Colorado, Inc., the organization was
recognized locally and nationally for its outstanding business practices, expanded its operations into Northern
Colorado and several markets in the Mountains and Western Slope of Colorado and was awarded Community of the
Year five consecutive years, from 2002 to 2006. In 2009, Village Homes of Colorado, Inc. filed for protection from
creditors under the U.S. Bankruptcy Code. Mr. Osborn also was instrumental in the formation of the new
homebuilding entity operating under the Village Homes name. He was a member of the Board of Directors of the
Home Builders Association of Metropolitan Denver from 2004 to 2009 and was President of the Association in 2008.
He has previously been a member of the Urban Land Institute and was the Assistant Chair of the Residential
Neighborhood Development Council (Gold Flight) from 2006 to 2008. Mr. Osborn received his B.A. from Boston
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J. MARC PERRIN, 45, has served as a director since January 30, 2013. He was a member of TPH LLC�s board of
managers prior to its conversion into a corporation. Mr. Perrin is the founder of The Roxborough Group, a real estate
investment firm headquartered in San Francisco, California. Previously he was a Managing Director at Starwood
Capital Group, a member of the firm�s Investment Committee and was with the firm in various capacities from 1997
until April 2013. While with Starwood Capital Group, from 2000 until his departure, Mr. Perrin led the firm�s
investments on the West Coast. Prior to joining Starwood Capital Group, Mr. Perrin was with Salomon Brothers Inc.
from 1995 to 1997, where he worked on debt, equity and strategic advisory assignments for real estate industry
clients. Prior to his time with Salomon Brothers Inc., Mr. Perrin worked for Bramalea Limited from 1990 to 1993, at
the time one of the largest developers in Canada, working in its Southern California residential land development and
homebuilding business. Mr. Perrin�s responsibilities included land acquisitions and divestitures as well as entitlements
and forward planning. Mr. Perrin is a Trustee of the Urban Land Institute and a former Policy Advisory Board
Member of the Fisher Center for Real Estate and Urban Economics at the University of California at Berkeley.
Mr. Perrin received his B.A. from the University of California at Berkeley and his M.B.A. from The Anderson School
at UCLA. Mr. Perrin provides our board of directors with significant experience in investment management and the
residential land development and homebuilding industry.

RICHARD D. BRONSON, 68, has served as a director since January 30, 2013. Mr. Bronson is Chairman of The
Bronson Companies, LLC, a real estate development and investment entity based in Beverly Hills, California and has
served in this capacity since the company�s founding in 2001. With involvement in more than 100 shopping centers,
casinos, offices, hospitality and residential projects, The Bronson Companies, LLC has partnered with the world�s
largest realty interests. Among the company�s signature developments is Hartford, Connecticut�s CityPlace, the tallest
office building between Boston and Manhattan. Mr. Bronson served as one of two inside directors of Mirage Resorts,
an NYSE-listed company, until it was sold in 2000. Prior to that, Mr. Bronson was President of New City
Development, an affiliate of Mirage Resorts, where he oversaw many of the company�s new business initiatives and
activities outside Nevada. In 2010, Mr. Bronson co-founded US Digital Gaming, an online gaming technology
provider based in Beverly Hills, California, for which he also serves as Chairman. Mr. Bronson serves as Lead
Director on the Board of Directors of Starwood Property Trust, an NYSE-listed company (NYSE: STWD), and has
been a Director since the company�s inception in 2009. Mr. Bronson has also served as Vice President of the
International Council of Shopping Centers, an association representing 50,000 industry professionals in more than 80
countries and is a member of the Western Real Estate Business Editorial Board. Mr. Bronson has served on the boards
of trustees of numerous organizations including the Forman School in Litchfield, Connecticut and Mt. Sinai Hospital
in Hartford, Connecticut. Currently, Mr. Bronson is on the Board of the Neurosurgery Division at UCLA Medical
Center and he is a past Chairman of the Board of the Archer School for Girls in Los Angeles. Mr. Bronson provides
our board of directors with the benefit of his knowledge of real estate development and investment and his
considerable managerial and leadership experience.

WADE H. CABLE, 65, has served as a director since January 30, 2013. Mr. Cable is a retired Director, President and
Chief Operating Officer of William Lyon Homes, an internally managed homebuilding company whose common
stock was listed on the NYSE from 1999 until the company was taken private in 2006. He retired from William Lyon
Homes in 2007 and has more than 30 years of experience leading and managing organizations throughout the United
States. Prior to his time with William Lyon Homes, he served as Chief Executive Officer, President and Director of
The Presley Companies from 1985 to 1999. During his tenure, Mr. Cable took the company public and issued the
company�s first bond offering of $200 million in senior subordinated debt. He also acquired the assets of William Lyon
Homes and merged the two operations under the William Lyon Homes name. Prior to 1985, Mr. Cable held senior
executive leadership positions with Pacific Lighting Real Estate Group and its associated subsidiaries. While there, he
led the development of millions of square feet of office, industrial and apartment space throughout the United States
while simultaneously leading the acquisition team that acquired The Presley Companies. Following his retirement,
Mr. Cable has been a Principal in Cable Capital Ventures, which invests in real estate and other investment
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Estate Development, Chairman of the National Association of Home Builders Multi-Family Council, Chairman of the
Board of the Construction Industries Alliance of the City of Hope, Treasurer of the California Coast Chapter of Young
Presidents Organization and Director of the Harvard Business School Association of Orange County. He formerly sat
on the Board of Directors for the Tiger Woods Learning Center. Mr. Cable received his B.A. from California State
University of Long Beach and has completed the Advanced Management program at Harvard Business School.
Mr. Cable provides our board of directors with a wealth of executive, managerial and leadership experience, and his
knowledge of the real estate development and homebuilding industry brings valuable insight to the board of directors.

STEVEN J. GILBERT, 66, has served as a director since January 30, 2013. Mr. Gilbert is Chairman of the Board of
Gilbert Global Equity Partners, L.P., a billion dollar private equity fund and has served in this capacity since 1998. He
is Vice Chairman of MidOcean Equity Partners, LP, and served as the Vice Chairman of Stone Tower Capital from
January 2007 until April 2012 and as the Senior Managing Director and Chairman of Sun Group (USA) until 2009.
From 1992 to 1997 he was a Founder and Managing General Partner of Soros Capital L.P., the principal venture
capital and leveraged transaction entity of the Quantum Group of Funds, and a principal Advisor to Quantum
Industrial Holdings Ltd. From 1988 to 1992, he was the Managing Director of Commonwealth Capital Partners, L.P.,
a private equity investment firm. Prior to that, from 1984 to 1988, Mr. Gilbert was the Managing General Partner of
Chemical Venture Partners (now J. P. Morgan Capital Partners), which he founded. Mr. Gilbert was admitted to the
Massachusetts Bar in 1970 and practiced law at Goodwin Procter & Hoar in Boston, Massachusetts. He was an
associate in corporate finance at Morgan Stanley & Co. from 1972 to 1976, a Vice President at Wertheim & Co., Inc.
from 1976 to 1978 and a Managing Director at E. F. Hutton International from 1978 to 1980. Mr. Gilbert was recently
Chairman of the Board of Dura Automotive Systems, Inc., Chairman of CPM Holdings, True Temper Sports and a
Director of J. O. Hambro Capital Management Group and the Asian Infrastructure Fund. He is also Senior Advisor to
Continental Grain and a Director of MBIA, Inc., an NYSE-listed company (NYSE: MBI), and is a Lead Independent
Director of the Empire State Realty Trust (NYSE: ESRT). Previously, Mr. Gilbert has been a Director of numerous
companies, including Monteplier Re, Olympus Trust, Office Depot, Inc., Funk & Wagnalls, Inc., Parker Pen Limited,
Piggly Wiggly Southern, Inc., Coast Community News, Inc., GTS-Duratek, Magnavox Electronic Systems Company,
UroMed Corporation, Star City Casino Holdings, Ltd., Katz Media Corporation, Airport Group International, Batavia
Investment Management, Ltd., Affinity Financial Group, Inc., ESAT Telecom, Ltd., Colep Holding, Ltd., NFO
Worldwide, Terra Nova (Bermuda) Holdings, Limited and Veritas-DCG. He was the principal owner, Chairman and
Chief Executive Officer of Lion�s Gate Films from 1980 to 1984. Mr. Gilbert is a member of the Council on Foreign
Relations and the Global Agenda Council on Capital Flows of the World Economic Forum, a Trustee of the New
York University Langone Medical School and a member of the Board of Governors of the Lauder Institute.
Mr. Gilbert received his B.A. from the Wharton School at the University of Pennsylvania, his J.D. from the Harvard
Law School and his M.B.A. from the Harvard Graduate School of Business. Mr. Gilbert provides the our board of
directors with vast investment management and leadership experience, and his prior and current service as a director
of numerous publicly-held companies allows him to make valuable contributions to the board of directors.

THOMAS B. ROGERS, 74, has served as a director since January 30, 2013. Until his retirement in January 2009,
Mr. Rogers served as Executive Vice President in charge of City National Bank�s Southern Region. In that position, he
oversaw the delivery of commercial banking, private client and wealth management services to clients throughout
Orange County, the greater San Diego area and the Inland Empire. Before joining City National Bank in 2000,
Mr. Rogers served for eight years as Senior Vice President and Treasurer of The Irvine Company. Prior to that,
Mr. Rogers spent more than 25 years with two major financial institutions. Specifically, he served as Executive Vice
President and Division Administrator of Security Pacific National Bank�s Real Estate Industries Group, Southern
Division, and prior to that was Senior Vice President and Chief Credit Officer for Security Pacific�s California
Corporate Group. His previous banking career also included 15 years with the National Bank of Detroit in corporate
lending assignments. In his retirement, Mr. Rogers serves as Chairman of the Board of Directors of Plaza Bank, a
community business bank located in Irvine, California. He was appointed to the board of Plaza Bank in June 2009 and
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Directors of Memorial Health Services, a six hospital, integrated healthcare organization headquartered in Fountain
Valley, California. Mr. Rogers received his B.A. in Business Administration from Eastern Michigan University,
attended graduate school at Wayne State University in Detroit, and completed the curriculum of the Graduate School
of Banking at the University of Wisconsin in Madison and the National Commercial Lending School at the University
of Oklahoma. Mr. Rogers provides our board of directors with a wealth of financial management knowledge, and his
extensive executive and leadership experience makes him a valuable contributor to the board of directors.

Directors and Officers after the Consummation of the WRECO Transactions

Upon the consummation of the WRECO Transactions, we will increase the size of our board of directors from seven
to nine directors, the majority of whom will be independent directors in accordance with NYSE listing requirements.
Assuming they are re-elected at the Annual Meeting, Messrs. Perrin, Bronson and Cable will resign from our board of
directors following the consummation of the WRECO Transactions. Messrs. Sternlicht, Bauer, Gilbert and Rogers
will continue to serve as directors following the consummation of the WRECO Transactions, and we will appoint
Mr. Chris Graham as a director. Each of us and Weyerhaeuser will have reasonable approval rights over the directors
selected for appointment by the other party, taking into account applicable independence and other NYSE listing
requirements.

Listed below is the biographical information for Mr. Graham.

CHRISTOPHER GRAHAM, 39, is a Senior Managing Director at Starwood Capital Group, supervising its
investments in North America. Mr. Graham is responsible for originating, structuring, underwriting and closing
investments in all property types. At Starwood Capital Group, he has managed Starwood Land Ventures and overseen
Starwood�s investments in approximately 10,000 residential lots. In addition, he has overseen the acquisition of
approximately $300 million of non performing single-family residential loans. Prior to joining Starwood Capital
Group in 2002, Mr. Graham was with CB Richard Ellis in Washington, D.C., where he was Director of its Financial
Consulting Group for the Eastern Region of the United States. Prior to this role, Mr. Graham was Associate Director,
Eastern Region of CB Richard Ellis� Investment Properties Group. Mr. Graham also served as a consultant to Lincoln
Property Company�s Washington, D.C. office on various asset management, development and acquisition assignments.
Mr. Graham received a BBA in finance from James Madison University and an MBA from Harvard Business School.
Our board of directors believes that if the WRECO Transactions are consummated and Mr. Graham is appointed as a
director, he will provide substantial financial and investment management experience to the our board of directors.
Weyerhaeuser will select the remaining four directors.

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

Family Relationships

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

Audit Committee

Our audit committee is composed of three directors, Messrs. Cable, Gilbert and Rogers, each of whom is a
non-employee and satisfies the independence requirements under the applicable listing standards of the NYSE and the
applicable rules of the SEC, and otherwise satisfies the applicable requirements for audit committee service imposed
by the Exchange Act, the NYSE, as well as any other applicable legal or regulatory requirements. Our board of
directors, in its business judgment, has determined that each of these members is �financially literate� under the rules of
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by the SEC. The audit committee met eight times during fiscal year 2013. Our audit committee has adopted a written
charter that is available on our website at www.tripointehomes.com in the Corporate Governance�Governance
Documents section of the Investors webpage.

Code of Business Conduct and Ethics

Our board of directors has adopted a Code of Business Conduct and Ethics that applies to all officers, directors and
employees. Additionally, our board of directors has adopted a Code of Ethics for Senior Executive and Financial
Officers that applies to the Chief Executive Officer, Chief Financial Officer and Chief Accounting Officer (or persons
performing similar functions to the aforementioned officers). The Code of Business Conduct and Ethics along with the
Code of Ethics for Senior Executive and Financial Officers are available on our website at www.tripointehomes.com
in the Corporate Governance�Governance Documents section of the Investors webpage. If any substantive amendments
to either the Code of Business Conduct and Ethics or the Code of Ethics for Senior Executive and Financial Officers
are made, or any waiver from a provision of either Code is granted to any executive officer or director, we will
promptly disclose the nature of the amendment or waiver on our website.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors and certain officers, and persons who own more than 10% of
a registered class of our equity securities, to file with the SEC initial reports of ownership and reports of changes in
ownership of our common stock and other equity securities. Certain officers, directors and greater-than-ten-percent
stockholders are required by SEC regulation to furnish us with copies of all Section 16(a) forms they file. To our
knowledge, based on information furnished by these persons, all Section 16(a) filing requirements applicable to our
directors, executive officers and greater-than-ten-percent stockholders were complied with on a timely basis during
the fiscal year ended December 31, 2013, except that the Form 3s initially filed for Messrs. Bronson, Cable, Gilbert
and Rogers inadvertently included the incorrect number of shares, which errors were corrected by amendments filed
after the original due date.
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Item 11. Executive Compensation
Fiscal 2013 Summary Compensation Table

The following table summarizes information regarding the compensation awarded to, earned by or paid to Douglas
Bauer, our Chief Executive Officer, Thomas Mitchell, our President and Chief Operating Officer, and Michael
Grubbs, our Chief Financial Officer and Treasurer. We refer to these individuals in this section as our named
executive officers.

Name and Principal Position Year
Salary
($)

Bonus
($)

Stock
Awards
($)(1)

Option
Awards
($)(1)

Non-Equity
Incentive
Plan

Compensation
($)

All
Other

Compensation
($)

Total
($)

Mr. Douglas F. Bauer 2013 410,000 100,000(2) 349,996 650,003 410,000(3) 12,180(4) 1,932,179
Chief Executive Officer 2012 300,000 150,000 155,334 �  �  8,535 613,869

Mr. Thomas J. Mitchell 2013 400,000 100,000(2) 349,996 650,003 400,000(3) 7,710(5) 1,907,709
President and Chief Operating
Officer

2012 300,000 150,000 155,333 �  �  �  605,333

Mr. Michael D. Grubbs 2013 400,000 100,000(2) 349,996 650,003 400,000(3) 8,528(6) 1,908,527
Chief Financial Officer and
Treasurer

2012 300,000 150,000 155,333 �  �  1,920 607,253

(1) In accordance with SEC rules, the amount shown is the aggregate grant date fair value for awards granted during
the fiscal year calculated in accordance with FASB ASC Topic 718. For a discussion of the assumptions relating
to the valuation of the awards, see Note 7. Stock-Based Compensation in Part IV, Item 15 �Exhibits and Financial
Statement Schedules.�

(2) Represents the payment of a one-time cash bonus paid in February 2013 after the completion of our initial public
offering pursuant to the terms of each named executive officer�s amended and restated employment agreement.

(3) Represents the amount earned under our 2013 non-equity incentive compensation cash bonus plan, as described
in further detail below in ��Employment Agreements.�

(4) Represents the amount paid by us in 2013 for club membership dues for the named executive officer ($9,000) and
the reimbursement of life insurance premiums ($3,180).

(5) Represents the reimbursement of life insurance premiums for the named executive officer.
(6) Represents the premium paid by us in 2013 for an automobile insurance policy for the named executive officer

($2,678) and the reimbursement of life insurance premiums ($5,850).
Narrative to Summary Compensation Table

The framework for the compensation set forth in the 2013 Summary Compensation Table was established pursuant to
the amended and restated employment agreements that we entered into, effective as of January 30, 2013, with each of
our named executive officers in connection with our initial public offering.

Employment Agreements
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Effective upon the completion of our initial public offering, we entered into amended and restated employment
agreements with each of Messrs. Bauer, Mitchell and Grubbs. The employment agreements have an initial term
expiring on the third anniversary of the effective date of the employment agreement. Each employment agreement
provides for automatic one-year extensions after the expiration of the initial term, unless either party provides the
other with at least 60 days� prior written notice of non-renewal. The employment agreements require each named
executive officer to dedicate his full business time and attention to the affairs of our company.
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The employment agreements provide for, among other things:

� an annual base salary of $410,000, $400,000 and $400,000, respectively, for Messrs. Bauer, Mitchell and
Grubbs;

� eligibility for annual cash performance bonuses equal to a target bonus based on the satisfaction of
performance goals to be established by the compensation committee;

� participation in the 2013 LTIP and any subsequent equity incentive plans approved by our board of directors;
and

� participation in any employee benefit plans and programs that are maintained from time to time for our other
senior executive officers, including life insurance coverage with an aggregate death benefit equal to $3
million.

Pursuant to the employment agreements, each of Messrs. Bauer, Mitchell and Grubbs received a one-time cash bonus
equal to $100,000 paid in February 2013 after the completion of our initial public offering.

Messrs. Bauer, Mitchell and Grubbs each received an annual cash bonus as disclosed in the table above under our
non-equity incentive compensation plan (the �Bonus Plan�). Under the Bonus Plan, each named executive officer was
eligible to receive a cash bonus of up to 100% of his base salary based on our achievement of a pre-established
consolidated earnings before interest, taxes, depreciation and amortization (EBITDA). Under the Bonus Plan,
achievement of the threshold goal (75% of the EBITDA goal) would result in a cash bonus equal to 50% of the named
executive officer�s base salary; achievement of the target goal (100% of the EBITDA goal) would result in a cash
bonus equal to 75% of the named executive officer�s base salary and achievement of the maximum goal (125% of the
EBITDA goal) would result in a cash bonus equal to 100% of the named executive officer�s base salary, with
achievement between the threshold, target and maximum levels resulting in payments calculated on a linear one to one
increase or decrease. For fiscal year 2013, the EBITDA goal was $21.7 million. Actual EBITDA for fiscal year 2013
was approximately $31.1 million, or approximately 143% of the EBITDA goal. Therefore, we determined that the
maximum goal was achieved, resulting in each named executive officer receiving a cash bonus equal to 100% of his
base salary.

The employment agreements contain customary non-competition provisions that apply until September 24, 2015 and
non-solicitation provisions that apply during the term of the agreements and for two years after the termination of their
employment if their employment is terminated by us for �cause� (as defined in the employment agreements) or if they
terminate their employment without �good reason� (as defined in the employment agreements) or one year after the
termination of their employment if we terminate their employment without cause of if they terminate their
employment for good reason or due to disability. The employment agreements also contain standard confidentiality
provisions that apply during the term of the agreements and for three years after the termination of their employment.

Pursuant to his employment agreement, each of our named executive officers has agreed that, for a period of 36
months following the completion of our initial public offering, during any calendar quarter, he will not sell shares of
our common stock in an amount exceeding the greater of (i) 10% of the shares of our common stock owned by him on
the date of the completion of our initial public offering and (ii) the percentage of shares of our common stock that has
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been sold or otherwise disposed of by the Starwood Fund during such calendar quarter.

We may terminate the employment of a named executive officer at any time with or without cause, and the executive
may terminate his employment with or without good reason. If we terminate a named executive officer�s employment
for cause, or if the named executive officer resigns without good reason, the named executive officer will be entitled
to receive any earned but unpaid annual base salary, any earned but unpaid prior-year bonus, reimbursement of
expenses incurred prior to the date of termination, accrued vacation and any other paid-time-off and any benefits that
have been earned and accrued prior to the date of termination. In addition, any outstanding awards granted to the
named executive officer under the 2013 LTIP or any subsequent equity incentive plan approved by our board of
directors will vest, terminate or become exercisable, as the case may be, in accordance with their terms.
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� in each case, the named executive officer will be entitled to receive any earned but unpaid annual base
salary, any earned but unpaid prior-year bonus, reimbursement of expenses incurred prior to the date of
termination, accrued vacation and any other paid-time-off and any benefits that have been earned and
accrued prior to the date of termination;

� in each case, we shall reimburse the COBRA premium under our health and dental plans; and

� if the termination is not due to disability or death, the named executive officer will be entitled to receive a
cash payment in an amount equal to the sum of (i) the named executive officer�s 12 months� annual base
salary, plus (ii) the average actual bonus earned by the named executive officer during the two previous
calendar years; provided that, for Mr. Bauer, such sum shall be multiplied by 1.5.

Outstanding Equity Awards as of December 31, 2013

The following table provides information regarding the equity awards held by our named executive officers as of
December 31, 2013.

Option Awards(1) Stock Awards(2)

Name

Number
of

Securities
Underlying
Unexercised
Options
(#)

Exercisable

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

Option
Exercise
Price

Option
Expiration

Date

Number of
Shares
or

Units of
Stock That

Have
Not

Vested
(#)

Market Value of
Shares or
Units

of Stock That
Have Not
Vested ($)

Mr. Douglas F. Bauer �  94,067 17.00 1/30/2023 372,606 7,426,038
Mr. Thomas J. Mitchell �  94,067 17.00 1/30/2023 372,606 7,426,038
Mr. Michael D. Grubbs �  94,067 17.00 1/30/2023 372,606 7,426,038

(1) In fiscal 2013, each of Messrs. Bauer, Mitchell and Grubbs were granted options to purchase 94,067 shares of our
common stock (with a strike price equal to $17.00 per share), which options will vest in equal annual installments
over three years on each anniversary of January 30, 2013, and which options will expire in ten years.

(2) Includes 20,588 restricted stock units granted in 2013 to each of Messrs. Bauer, Mitchell and Grubbs which vest
in equal annual installments over three years on each anniversary of January 30, 2013. Once vested, the restricted
stock units will be settled for an equal number of shares of our common stock. Also includes 352,018 shares of
unvested common stock that was issued to each of Messrs. Bauer, Mitchell and Grubbs pursuant to the senior
officer employment and equity agreements that our named executive officers entered into with TPH LLC and
upon their entry into the operating agreement of TPH LLC on September 24, 2010. Each of our named executive
officers was issued an aggregate of 66 2/3 incentive units in TPH LLC. As incentive unit holders, our named
executive officers had the right to receive certain distributions, if any, from TPH LLC following distributions by
TPH LLC to the common members of TPH LLC of all of their prior capital contributions plus a specified return
on such capital contributions. The members of TPH LLC, including our named executive officers (in their
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capacities as common unit members and incentive unit holders), received an aggregate of 21,597,907 shares of
our common stock in connection with the conversion of their membership interests in TPH LLC with Messrs.
Bauer, Mitchell and Grubbs each being allocated 1,148,050, 1,148,050 and 990,475 shares, respectively. The
vesting terms of the incentive units was as follows: (i) 18.75% of such units vested, subject to limitation in (iii)
below, on the date following the first-year anniversary of the date of such officer�s senior officer employment and
equity agreement; (ii) 56.25% of such units vest, subject to limitation in (iii) below, in equal quarterly
installments between the first and fourth-year anniversary of the date of such officer�s senior officer employment
and equity agreement; (iii) 25% of the awards granted in (i) and (ii) will vest upon a liquidity event as defined
below and (iv) 25% of such units to be converted into a number of shares of restricted stock prior to the
completion of our initial public offering. Such shares of restricted stock will vest upon a liquidity event as defined
as the earlier of (A) the Starwood Fund or its affiliates selling 75% or more of the shares of our common stock to
non-affiliates, (B) the Starwood Fund or its affiliates owning less than 25% of our total common stock
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outstanding, (C) our dissolution and (D) (x) subject to certain vesting limitations provided in the employment
agreement of our executive officers, the sale by the Starwood Fund or its affiliates of 25% or more of their shares
of our common stock to non-affiliates or (y) the disposition of substantially all of our assets to non-affiliates;
provided that Messrs. Bauer, Mitchell and Grubbs have entered into a lock-up agreement with the Starwood Fund
with respect to these shares of restricted stock that will modify certain of these vesting requirements upon the
consummation of the WRECO Transactions (see Part III, Item 13 �Conflicts of Interest�). The consummation of the
WRECO Transactions will constitute a liquidity event.

Director Compensation

Our board of directors maintains the following compensation program for our non-employee directors:

� an annual retainer of $60,000, at least half of which is in the form of restricted stock units (priced based upon
the closing price on the date of grant) or options (priced based upon a Black-Scholes valuation), in the
discretion of the directors, with such restricted stock units and/or options vesting on the one-year anniversary
of the date of grant; directors may elect to receive more than 50% of their annual retainer in restricted stock
units and/or options;

� an additional annual cash retainer of $5,000 to the chair of the audit committee and an additional cash
retainer of $2,500 for the other members of the audit committee;

� an additional annual cash retainer of $2,500 to the chair of the compensation committee and an additional
cash retainer of $1,250 for the other members of such committee;

� an additional annual cash retainer of $2,500 to the chair of the nominating and corporate governance
committee and an additional cash retainer of $1,250 for the other members of such committee; and

� $500 for each meeting attended (although if more than one meeting occurs on one day, directors will receive
only $500).

In addition, any non-employee director elected or appointed to our board of directors for the first time following the
completion of our initial public offering will receive an initial grant of $40,000 of restricted stock units, which
restricted stock units will vest in equal installments annually over three years. Once vested, the restricted stock units
will be settled for an equal number of shares of our common stock.

We reimburses our non-employee directors for reasonable out-of-pocket expenses incurred in connection with the
performance of their duties as directors, including, without limitation, travel expenses in connection with their
attendance in-person at board and committee meetings. Directors who are employees do not receive any compensation
for their services as directors.

Mr. Barry Sternlicht, the chairman of our board, and Mr. J. Marc Perrin, a member of our board, each waived receipt
of the initial grant of restricted stock units referenced above; however, because Mr. Perrin left his position at the
Starwood Fund prior to August 1, 2013, our board of directors granted him a retainer of $60,000 in the form of
restricted stock units prorated for service from August 1, 2013. In addition, for as long as the Starwood Fund
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beneficially owns shares of our common stock, Mr. Sternlicht shall waive any directors� fees and grants that would
otherwise be payable or made, as the case may be, to him in connection with his service on our board of directors. In
the event that the Starwood Fund ceases to beneficially own any shares of our common stock, Mr. Sternlicht may elect
to receive such fees and grants on a prospective basis.

In November 2013, our board of directors approved the payment of $25,000 in the form of restricted stock units to
Mr. Steven Gilbert for services as lead independent director.

Our board of directors has approved the following compensation for directors for 2014: (i) an annual cash retainer of
$35,000 and a restricted stock unit award of $65,000 (based upon the closing price on the date of grant); (ii) cash
retainers of $7,500, $5,000, and $5,000 for service on the audit, compensation, and nominating
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and corporate governance committees, respectively; and (iii) cash retainers of $15,000, $7,500, and $7,500 for service
as chair of the audit, compensation, and nominating and corporate governance committees, respectively. In addition,
the lead independent director receives an annual cash retainer of $25,000.

Director Stock Ownership Requirement

Each of our independent directors is required, within three years of becoming a member of our board of directors, to
own shares of our common stock equal to three times the annual retainer payable to our independent directors by the
director�s third anniversary of joining our board of directors.

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

Name

Fees
earned or paid
in cash ($)

Stock
Awards
($)(1)(2)

Option
Awards
($)(1)(3) Total ($)

Barry S. Sternlicht $ �  $ �  $ �  $ �  
J. Marc Perrin 20,000 19,000 �  39,000
Richard D. Bronson 38,500 70,000 �  108,500
Wade H. Cable 41,500 70,000 �  111,500
Steven J. Gilbert 68,750 65,000 30,000 163,750
Thomas B. Rogers 43,750 70,000 �  113,750

(1) The amounts reported in these columns reflect the aggregate grant date fair value of grants of stock
options and restricted stock awards to each of the non-employee directors, computed in accordance with
GAAP. For additional information about the assumptions used in these calculations, see Note 7.
Stock-Based Compensation in Part IV, Item 15 �Exhibits and Financial Statement Schedules.�

(2) At December 31, 2013, our non-employee directors held the following unvested restricted stock units: Mr.
Sternlicht, 0; Mr. Perrin, 1,164; Mr. Bronson, 3,857; Mr. Cable, 3,857; Mr. Gilbert, 3,868; and Mr. Rogers,
3,857.

(3) At December 31, 2013, our non-employee directors held the following outstanding stock option awards, some of
which were not fully vested: Mr. Sternlicht, 0; Mr. Perrin, 0; Mr. Bronson, 0; Mr. Cable, 0; Mr. Gilbert, 3,699;
and Mr. Rogers, 0.

2013 Long-Term Incentive Plan

The 2013 Long Term Incentive Plan (�2013 LTIP�) is intended to: (i) align the interests of our stockholders and the
recipients of awards under the 2013 LTIP by increasing the proprietary interest of such recipients in our growth and
success, (ii) advance our interests by attracting and retaining directors, officers, employees and other service providers
and (iii) motivate such persons to act in the long-term best interests of us and our stockholders.

Administration of the 2013 LTIP and Eligibility

The 2013 LTIP is administered by the compensation committee, which may delegate certain of its authority under the
2013 LTIP to our board of directors or, subject to applicable law, to our Chief Executive Officer or such other
executive officer as the compensation committee deems appropriate; provided, that the compensation committee may
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not delegate its authority under the 2013 LTIP to our Chief Executive Officer or any other executive officer with
regard to the selection for participation in the 2013 LTIP of an officer, director or other person subject to Section 16 of
the Exchange Act or decisions concerning the timing, price or amount of an award to such an officer, director or other
person.

The compensation committee may, subject to the terms of the 2013 LTIP, select eligible persons for participation in
the 2013 LTIP and determine the form, amount and timing of each award and, if applicable, the number of shares of
our common stock, the number of stock appreciation rights (�SARs�), the number of
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restricted stock units (�RSUs�), the dollar value subject to an award, the purchase price or base price associated with the
award, the time and conditions of exercise or settlement of the award and all other terms and conditions of the award,
including, without limitation, the form of the agreement evidencing the award. The compensation committee may, in
its sole discretion and for any reason at any time, take action such that (i) any or all outstanding options and SARs
shall become exercisable in part or in full, (ii) all or a portion of the restriction period applicable to any outstanding
restricted stock or RSUs shall lapse, (iii) all or a portion of the performance period applicable to any outstanding
restricted stock, RSUs or performance award shall lapse and (iv) the performance measures (if any) applicable to any
outstanding award shall be deemed to be satisfied at the target or any other level. The compensation committee may,
subject to the terms of the 2013 LTIP, interpret the 2013 LTIP and the application thereof, establish rules and
regulations it deems necessary or desirable for the administration of the 2013 LTIP and impose, incidental to the grant
of an award, conditions with respect to the award. All such interpretations, rules, regulations and conditions shall be
conclusive and binding on all parties.

The compensation committee has reserved the right to amend or replace any previously granted option or SAR
without stockholder approval in a manner that is considered a repricing under stock exchange listing rules.

Share Authorization

The number of shares of our common stock available for issuance with respect to awards granted under the 2013 LTIP
is 2,527,833 shares, of which no more than 2,527,833 shares of our common stock in the aggregate may be issued in
connection with incentive stock options (which generally are stock options that meet the requirements of Section 422
of the Internal Revenue Code of 1986, as amended (the �Code�)). The number of shares of our common stock available
under the 2013 LTIP shall be reduced by the sum of the aggregate number of shares of common stock which become
subject to outstanding options, outstanding SARs, outstanding stock awards and outstanding performance awards. To
the extent that shares of our common stock subject to an outstanding option, stock appreciation right, stock award or
performance award granted under the 2013 LTIP or any predecessor plan are not issued or delivered by reason of
(i) the expiration, termination, cancellation or forfeiture of such award (excluding shares subject to an option cancelled
upon settlement in shares of a related tandem SAR or shares subject to a tandem SAR cancelled upon exercise of a
related option) or (ii) the settlement of such award in cash, then such shares of our common stock generally shall again
be available under the 2013 LTIP.

Notwithstanding anything in the 2013 LTIP to the contrary, shares of our common stock subject to an award under the
2013 LTIP may not be made available for issuance if those shares are: (i) shares that were subject to a stock-settled
SAR and were not issued upon the net settlement or net exercise of such SAR; (ii) shares delivered to or withheld by
us to pay the purchase price or the withholding taxes related to an outstanding option or SAR; or (iii) shares
repurchased on the open market with the proceeds of an option exercise. Shares delivered to or withheld by us to pay
the withholding taxes for stock awards or performance awards will again be available for issuance.

The number of shares of our common stock available for awards under the 2013 LTIP will not be reduced by (i) the
number of shares of our common stock subject to Substitute Awards (as defined in the 2013 LTIP) or (ii) available
shares under a stockholder approved plan of a company or other entity which was a party to a corporate transaction
with us (as appropriately adjusted to reflect such corporate transaction) which become subject to awards granted under
the 2013 LTIP (subject to applicable stock exchange requirements).

The shares of our common stock reserved for issuance pursuant to the 2013 LTIP may consist either of authorized but
unissued shares of our common stock or of authorized and issued shares of our common stock reacquired and held as
treasury shares or otherwise or a combination thereof.
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Stock Options

Two types of stock options are authorized to be granted under the 2013 LTIP, options that qualify as incentive stock
options pursuant to Section 422 of the Code and options that do not qualify as incentive stock options, i.e.,
nonstatutory stock options. To the extent that the aggregate fair market value of our common stock, determined as of
the date of grant, underlying any incentive stock options granted pursuant to any plans that first become exercisable
during a calendar year with respect to an individual grantee exceeds $100,000, such stock options shall be treated as
nonstatutory stock options.

The exercise price with respect to a stock option may not be less than the fair market value of a share of our common
stock on the date of grant, as determined pursuant to the 2013 LTIP. However, if an employee beneficially owns our
common stock representing more than 10% of the total combined voting power of all classes of capital stock of us or
of any of our subsidiaries at the time an incentive stock option is granted, then the exercise price with respect to such
incentive stock options must be at least 110% of the fair market value of a share of our common stock on the date of
grant. In no event may an incentive stock option be exercisable more than ten years after the date of grant; however,
an incentive stock option granted to an employee with an exercise price required to be at least 110% of the fair market
value of a share of our common stock on the date of grant may not be exercisable for more than five years after the
date of grant.

The exercise price may be paid in cash, by delivery (either actual delivery or by attestation procedures established by
us) of shares of our common stock having a fair market value, determined as of the date of exercise, equal to the
aggregate purchase price payable by reason of such exercise, by authorizing us to withhold whole shares of our
common stock which would otherwise be delivered having an aggregate fair market value, determined as of the date
of exercise, equal to the amount necessary to satisfy such obligation, in cash by a broker-dealer acceptable to us to
whom the optionee has submitted an irrevocable notice of exercise or a combination of the foregoing, in each case to
the exten
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