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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders:

An annual meeting of stockholders (the "annual meeting") of TRI Pointe Group, Inc. ("TRI Pointe") will be held at
10:00 a.m. local time, on Friday, May 26, 2017, at our corporate offices, located at 19540 Jamboree Road, Suite 300,
Irvine, California 92612. The annual meeting will be held for the following purposes:

to elect the six nominees named in the proxy statement to serve on the Board of Directors until his or her successor is
elected and qualified or until his or her earlier resignation, removal or death (Proposal No. 1);

to approve, on a non-binding, advisory basis, the compensation of TRI Pointe's named executive officers (Proposal
No. 2);

to ratify the appointment of Ernst & Young LLP as TRI Pointe's independent registered public accounting firm for
2017 (Proposal No. 3); and

to transact any other business that may properly come before the annual meeting or any adjourned or postponed
session of the annual meeting.

These items of business are more fully described in the proxy statement accompanying this notice. The Board of
Directors recommends stockholders vote "FOR" the election of each of the six director nominees listed in Proposal
No. 1 and "FOR" Proposal Nos. 2 and 3.

All TRI Pointe stockholders are cordially invited to attend the annual meeting, although only those stockholders of
record at the close of business on March 28, 2017 are entitled to receive notice of the annual meeting and to vote at
the annual meeting and any adjournments or postponements of the annual meeting.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING IN PERSON, PLEASE COMPLETE,
DATE, SIGN AND RETURN THE ENCLOSED PROXY CARD IN THE ENCLOSED POSTAGE-PAID
ENVELOPE OR VOTE YOUR SHARES OF TRI POINTE COMMON STOCK BY CALLING THE TOLL-FREE
TELEPHONE NUMBER OR BY USING THE INTERNET AS DESCRIBED IN THE INSTRUCTIONS
INCLUDED WITH YOUR PROXY CARD AT YOUR EARLIEST CONVENIENCE.

We are pleased to take advantage of the rules that allow companies to furnish their proxy materials via the Internet. As
a result, this proxy statement was made available on the Internet and we mailed a Notice of Internet Availability of
Proxy Materials containing instructions on how to access our proxy statement and annual report on or about April 14,
2017. The Notice of Internet Availability of Proxy Materials also contains instructions on how to request a paper copy
of our proxy statement and annual report. TRI Pointe's proxy materials are available online at

http://www .astproxyportal.com/ast/18094.

By Order of the Board of Directors,

Bradley W. Blank
Secretary
Please vote your shares promptly. You can find instructions for voting on the enclosed proxy card.

April 14, 2017

.-
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INFORMATION ABOUT THE ANNUAL MEETING

General; Date; Time and Place; Purposes of the Meeting

The enclosed proxy is solicited on behalf of our Board of Directors for use at the annual meeting of stockholders of
TRI Pointe Group, Inc. ("TRI Pointe,"” "we," "us" or the "Company") to be held at 10:00 a.m. local time, on Friday,
May 26, 2017 or at any adjournments or postponements of the annual meeting, for the purposes set forth in this proxy
statement and in the accompanying notice of annual meeting. The annual meeting will be held at our corporate offices,
located at 19540 Jamboree Road, Suite 300, Irvine, California 92612.

At the annual meeting, stockholders will be asked to:

elect the six nominees named in this proxy statement to serve on our Board of Directors until his or her successor is
elected and qualified or until his or her earlier resignation, removal or death (Proposal No. 1);

approve, on a non-binding, advisory basis, the compensation of TRI Pointe's named executive officers (Proposal

No. 2);

ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2017
(Proposal No. 3); and

transact any other business that may properly come before the annual meeting or any adjourned or postponed session
of the annual meeting.

When this proxy statement refers to the "annual meeting," it is also referring to any adjourned or postponed session of
the annual meeting, if it is determined by our Board of Directors to be necessary or appropriate.

Electronic Delivery

In accordance with the rules and regulations adopted by the Securities and Exchange Commission ("SEC"), we have
elected to furnish the proxy materials to our stockholders via the Internet. We believe electronic delivery will expedite
stockholders' receipt of materials, while lowering costs and reducing the environmental impact of the annual meeting
by reducing printing and mailing of full sets of materials. This proxy statement was made available on the Internet and
we mailed a Notice of Internet Availability of Proxy Materials (the "Notice") containing instructions on how to access
the proxy materials on or about April 14, 2017. If a stockholder would like to receive a paper copy of the proxy
materials, the Notice contains instructions on how to receive a paper copy.

Record Date; Quorum

Holders of record of our common stock at the close of business on March 28, 2017, the record date for the annual
meeting, are entitled to receive notice of, and to vote at, the annual meeting and any adjourned or postponed session
thereof. At the close of business on the record date, 159,047,862 shares of our common stock were outstanding and
entitled to vote. Stockholders are entitled to one vote on each matter submitted to the stockholders for each share of
our common stock held as of the record date.

A quorum must be established in order for our stockholders to take action at the annual meeting. The presence at the
meeting, in person or by proxy, of the holders of stock having a majority of votes that could be cast by the holders of
all outstanding stock entitled to vote at the annual meeting will constitute a
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quorum. If a share is represented for any purpose at the annual meeting, it will be deemed present for purposes of
determining whether a quorum exists. Abstentions and "broker non-votes" will be counted as present and entitled to
vote for purposes of determining a quorum. If a quorum is present when the annual meeting is convened, the
subsequent withdrawal of stockholders, even if less than a quorum remains after such withdrawal, will not affect the
ability of the remaining stockholders to lawfully transact business.

As of March 28, 2017, our directors and executive officers held approximately 1.9% of the shares entitled to vote at
the annual meeting. See "Ownership of Our Common Stock."

Solicitation of Proxies

We will bear the entire cost of soliciting proxies from our stockholders. In addition to solicitation of proxies by mail,
proxies may be solicited in person, by telephone or other electronic communications, such as emails or postings on
our website by our directors, officers and employees, who will not receive additional compensation for these services.
We have retained D.F. King & Co., Inc. to assist in the solicitation of proxies for a fee of $11,500 plus expenses.
Banks, brokers and other nominees will be requested to forward soliciting material to beneficial owners of stock held
of record by them, and we will reimburse those persons for their reasonable expenses in doing so.

Adjournments and Postponements

Although it is not currently expected, if it is determined by our Board of Directors to be necessary or appropriate, the
annual meeting may be adjourned or postponed. Notice will not be given of any such adjourned meeting if the date,
time and place, if any, thereof and the means of remote communication, if any, by which stockholders and
proxyholders may be deemed present in person and vote at such adjourned meeting are announced at the meeting at
which the adjournment is taken. At the adjourned meeting, any business may be transacted which might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting will be given to each stockholder of
record entitled to vote at the adjourned meeting. If our Board of Directors fixes a new record date for determination of
stockholders entitled to vote at an adjourned meeting, our Board of Directors will also fix as the record date for
stockholders entitled to notice of such adjourned meeting the same or an earlier date as the record date determined for
stockholders entitled to vote at the adjourned meeting.

Attending the Annual Meeting

All stockholders, including stockholders of record and stockholders who hold their shares in "street name" through
banks, brokers or other nominees, are invited to attend the annual meeting. Stockholders of record can vote in person
at the annual meeting. To attend the annual meeting, stockholders of record need to bring a valid picture identification.
If a stockholder holds shares in "street name" through an account with a bank, broker or other nominee, the holder will
need to contact its bank, broker or other nominee and obtain a "legal proxy" from the bank, broker or other nominee
and present the "legal proxy" and valid picture identification at the annual meeting, which "legal proxy" will serve as
the stockholder's admission ticket. Cell phones must be turned off prior to entering the annual meeting. Cameras and
video, audio or any other electronic recording devices will not be allowed in the meeting room during the annual
meeting, except to the extent permitted by us. You can obtain directions to be able to attend the annual meeting and
vote in person, by requesting them in writing or by telephone from us at the following address and telephone number:
TRI Pointe Group, Inc., 19540 Jamboree Road, Suite 300, Irvine, California 92612, Attention: Investor Relations;
Telephone: (949) 478-8696.

S
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Householding

SEC rules allow delivery of a single document to households at which two or more stockholders reside. This
procedure, referred to as "householding," reduces the volume of duplicate information received by stockholders, as
well as our expenses. If a stockholder of record is eligible for householding, but it and other stockholders of record
with which it shares an address receive multiple copies of the Notice, or if a stockholder of record holds stock in more
than one account, and in either case the stockholder wishes to receive a single copy of the Notice for its household, it
should notify our Corporate Secretary. If a stockholder participates in householding and wishes to receive a separate
copy of the Notice, or does not wish to participate in householding and prefers to receive separate copies of the Notice
in the future, it should notify our Corporate Secretary. A stockholder may notify our Corporate Secretary in writing at
TRI Pointe Group, Inc., 19540 Jamboree Road, Suite 300, Irvine, California 92612, Attention: Corporate Secretary, or
by telephone at (949) 438-1400.

If a stockholder holds its shares through an intermediary that is utilizing householding and the stockholder wishes to
receive separate copies of our annual report and proxy statement in the future, or if it is receiving multiple copies of
our proxy materials and annual report and wishes to receive only one, it should contact its bank, broker, or other
nominee record holder.

_3-
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

The following are some of the questions that stockholders may have about the annual meeting and answers to those

questions. These questions and answers are not meant to be a substitute for the information contained in the remainder

of this proxy statement, and this information is qualified in its entirety by the more detailed descriptions and

explanations contained elsewhere in this proxy statement. We urge our stockholders to read this proxy statement in its

entirety prior to making any decision.

Q: What proposals will be voted on at the annual meeting?

A:Stockholders will vote on the following proposals:

to elect the six nominees named in this proxy statement to serve on our Board of Directors until his or her successor is

elected and qualified or until his or her earlier resignation, removal or death (Proposal No. 1);

to approve, on a non-binding, advisory basis, the compensation of TRI Pointe's named executive officers (Proposal

No. 2); and

to ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2017

(Proposal No. 3).

Q:How does our Board of Directors recommend stockholders vote?

A:Our Board of Directors recommends that stockholders vote:

JFOR" the election of each of the six nominees to our Board of Directors until his or her successor is elected and

qualified or until his or her earlier resignation, removal or death (Proposal No. 1);

JFOR" the approval, on an advisory basis, of the compensation of TRI Pointe's named executive officers (Proposal

No. 2); and

JFOR" the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting

f1rm for 2017 (Proposal No. 3).

Questions With Respect to the Election of Directors (Proposal No. 1)

Q: What vote is required for election of directors?
Our Bylaws provide for majority voting in uncontested director elections. Uncontested director elections are
defined as any meeting of stockholders at which directors are to be elected and the number of nominees does not
exceed the number of directors to be elected. The election of directors at the annual meeting will be an uncontested

A:director election, as defined. Therefore, each nominee for election as a director will be elected at the annual
meeting if the number of votes cast "FOR" the nominee's election exceeds the number of votes cast "TAGAINST"
the nominee's election. Abstentions and "broker non-votes" will not be counted as votes cast and will not affect the
outcome with regard to this proposal. There is no cumulative voting in the election of directors.

-4 -
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“What if a stockholder returns a proxy but does not indicate how the shares should be voted with respect to Proposal
"No. 1?
If a stockholder submits a properly executed proxy to us but the proxy does not indicate how it should be voted on
A:this proposal, the shares subject to the proxy will be voted "FOR" the election of each of the six nominees named in

this proxy statement to our Board of Directors.

“What if a stockholder returns a proxy but instructs the proxy holder to abstain with respect to one or more

‘nominees?

If a stockholder submits a properly executed proxy to us and instructs the proxy holder to abstain with respect to
A:one or more nominees, the shares subject to the proxy will not be voted for or against that nominee or those
nominees and will be voted "FOR" or "AGAINST" the remaining nominee(s), if any, as indicated on the proxy.
_What if a stockholder is a beneficial owner of shares held in "street name" and fails to provide voting instructions
"with respect to Proposal No. 1?
If a stockholder is the beneficial owner of shares held in "street name" through its bank, broker or other nominee,
A:the bank, broker or other nominee will typically be prohibited from voting in its discretion on this proposal with

respect to that stockholder's shares and these "broker non-votes" will not affect the outcome of the election.
Questions With Respect to the Advisory Vote on Executive Compensation (Proposal No. 2)
Q: What vote is required to approve the advisory vote on executive compensation?

Pursuant to our Bylaws, this proposal requires the affirmative vote of the holders of stock having a majority of the
A.votes that could be cast by the stockholders entitled to vote on the proposal that are present in person or by proxy at
the annual meeting.
“What if a stockholder returns a proxy but does not indicate how the shares should be voted with respect to Proposal
"No. 2?
If a stockholder submits a properly executed proxy to us but the proxy does not indicate how it should be voted on
A:this proposal, the shares subject to the proxy will be voted "FOR" the adoption of the resolution approving the

compensation of our named executive officers.
Q: What if a stockholder returns a proxy but instructs the proxy holder to abstain with respect to Proposal No. 2?

If a stockholder submits a properly executed proxy to us and the proxy instructs the proxy holder to abstain from
A:voting on this proposal, the shares subject to the proxy will not be voted, and will have the effect of a vote
"AGAINST", with regard to this proposal.
“What if a stockholder is a beneficial owner of shares held in "street name" and fails to provide voting instructions
"with respect to Proposal No. 2?
If a stockholder is the beneficial owner of shares held in "street name" through its bank, broker or other nominee,
“the bank, broker or other nominee will typically be prohibited from voting in its

Q

Q

Q
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discretion on this proposal with respect to that stockholder's shares and these "broker non-votes" will not affect the
outcome of the vote on this proposal.
Questions With Respect to the Ratification of the Appointment of Auditors (Proposal No. 3)
Q: What vote is required to approve the ratification of the appointment of auditors?
Pursuant to our Bylaws, this proposal requires the affirmative vote of the holders of stock having a majority of the
A:votes that could be cast by the stockholders entitled to vote on the proposal that are present in person or by proxy at
the annual meeting.
“What if a stockholder returns a proxy but does not indicate how the shares should be voted with respect to Proposal
"No. 3?
If a stockholder submits a properly executed proxy to us but the proxy does not indicate how it should be voted on
A:this proposal, the shares subject to the proxy will be voted "FOR" the ratification of the appointment of Ernst &
Young LLP as our independent registered public accounting firm for 2017.
Q: What if a stockholder returns a proxy but instructs the proxy holder to abstain with respect to Proposal No. 3?
If a stockholder submits a properly executed proxy to us and the proxy instructs the proxy holder to abstain from
A:voting on this proposal, the shares subject to the proxy will not be voted, and will have the effect of a vote
"AGAINST", with regard to this proposal.
_What if a stockholder is a beneficial owner of shares held in "street name" and fails to provide voting instructions
“with respect to Proposal No. 3?
If a stockholder is the beneficial owner of shares held in "street name" through its bank, broker or other nominee,
A:the bank, broker or other nominee will typically have the authority to exercise its voting discretion to vote on this
proposal.
General Questions
Q:How can stockholders cast their vote?
A:Stockholders may vote in one of the following ways:
by using the toll-free number shown on the proxy card (or voting instruction card if a stockholder received its proxy
materials by mail from a bank, broker or other nominee);
by visiting the website shown on the proxy card (or voting instruction card) to submit a proxy via the Internet;
by completing, signing, dating and returning the enclosed proxy card (or voting instruction card) in the enclosed
postage-paid envelope; or
by attending the annual meeting and voting their shares.

Q

Q

-6 -
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_If a stockholder is not going to attend the annual meeting, should that stockholder return its proxy card or otherwise
“vote its shares?
Yes. Returning the proxy card (or voting instruction card if a stockholder received its proxy materials by mail from
a bank, broker or other nominee) or voting by calling the toll-free number shown on the proxy card (or voting
A:instruction card) or visiting the website shown on the proxy card (or voting instruction card) to submit a proxy via
the Internet ensures that the shares will be represented and voted at the annual meeting, even if the stockholder will
be unable to, or does not, attend.
If a stockholder's shares are held in "street name" through its bank, broker or other nominee, will that bank, broker
“or other nominee vote those shares?
Banks, brokers or other nominees will not vote shares of a stockholder with respect to Proposal Nos. 1 and 2 unless
the stockholder instructs its bank, broker or other nominee how to vote. A stockholder should follow the directions
on the voting instruction card provided by its bank, broker or other nominee regarding how to instruct its bank,
A:broker or other nominee to vote its shares. If a stockholder does not provide its bank, broker or other nominee with
instructions, under New York Stock Exchange ("NYSE") rules, that bank, broker or other nominee will not be
authorized to vote with respect to Proposal Nos. 1 and 2, but may vote in its discretion with respect to Proposal
No. 3.
Q:Can a stockholder change or revoke its proxy after mailing its proxy card?
Yes. If a stockholder has properly completed and submitted its proxy card, that stockholder can change or
revoke its proxy vote in any of the following ways:
by filing with our Corporate Secretary an instrument in writing revoking the proxy;
by filing with our Corporate Secretary a duly executed proxy bearing a later date;
by logging onto the website specified on the proxy card (or voting instruction card if a stockholder received its proxy
materials by mail from a bank, broker or other nominee) in the same manner a stockholder would to submit its proxy
electronically or by calling the toll-free number specified on the proxy card (or voting instruction card) prior to the
annual meeting, in each case if the stockholder is eligible to do so, and following the instructions on the proxy card
(or voting instruction card); or
by attending the annual meeting and voting in person.
Simply attending the annual meeting will not revoke a proxy. In the event of multiple online or telephone proxies by a
stockholder, each proxy will supersede any earlier dated proxy and the proxy bearing the latest date will be deemed to
be the final proxy of that stockholder unless that proxy is revoked.
If a stockholder holds shares in "street name" through its bank, broker or other nominee, and has directed that person
to vote its shares, it should instruct that person to change its vote, or if, in the alternative, a stockholder holding shares
in "street name" wishes to vote in person at the annual meeting, the stockholder must obtain a "legal proxy" from the
bank, broker or other nominee and present the "legal proxy" at the annual meeting.

Q

Q
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Q: What should stockholders do now?
After carefully reading and considering the information contained in this proxy statement, stockholders should
complete their proxies or voting instruction cards as soon as possible so that their shares will be represented and

A:voted at the annual meeting. Stockholders should follow the instructions set forth on the enclosed proxy card (or on
the voting instruction card provided by the record holder if their shares are held in the name of a bank, broker or
other nominee).

Q: Who can answer my questions?
If you have any questions about the annual meeting, need assistance in voting your shares or need additional copies

A:of this proxy statement or the proxy card (or voting instruction card if you received your proxy materials from a
bank, broker or other nominee), you should contact:

D.F. King & Co., Inc.

48 Wall Street, 2214 floor

New York, New York 10005

(877) 864-5059 (Toll Free)

(212) 269-5550 (Call Collect)

or

TRI Pointe Group, Inc.

19540 Jamboree Road, Suite 300

Irvine, California 92612

Attention: Investor Relations

Telephone: (949) 478-8696

_8-
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

All of our directors are elected annually at the annual meeting of stockholders. Stockholders are requested to elect the
six nominees named in this proxy statement to serve on our Board of Directors until his or her successor is elected and
qualified or until his or her earlier resignation, removal, or death.

The names of the six nominees for director and their current positions and offices with us are set forth below. Each of
the nominees is now a director. Detailed biographical information regarding each of these nominees is provided in
"Board of Directors—Director Nominees." The Nominating and Corporate Governance Committee of our Board of
Directors has reviewed the qualifications of each of the nominees and has recommended to our Board of Directors that
each nominee be submitted to a vote at the annual meeting.

All of the nominees for election have consented to being named in this proxy statement and to serve if elected. If any
nominee is unable or unwilling to serve, our Board of Directors may designate a substitute nominee or reduce the size
of our Board of Directors. If our Board of Directors designates a substitute nominee, proxies may be voted for that
substitute nominee. Our Board of Directors knows of no reason why any nominee will be unable or unwilling to serve
if elected. Listed below are the six nominees for election as a director at the annual meeting.

Name Age Position

Mr. Steven J. Gilbert 70  Chairman of the Board

Mr. Douglas F. Bauer 56 Chief Executive Officer and Director

Mr. Lawrence B. Burrows 64 Independent Director

Mr. Daniel S. Fulton 68 Independent Director

Ms. Constance B. Moore 61 Independent Director

Mr. Thomas B. Rogers 77 Independent Director

Required Vote

Each nominee for election as a director will be elected if the number of votes cast "FOR" the nominee's election
exceeds the number of votes cast "AGAINST" the nominee's election. Abstentions and "broker non-votes" will not be
counted as votes cast and will not affect the outcome with regard to this proposal. There is no cumulative voting in the
election of directors.

Director Resignation Policy

Under our director resignation policy, any incumbent director who is not re-elected must promptly tender a written
offer of resignation as a director. The Nominating and Corporate Governance Committee will consider the resignation
offer and recommend to the Board of Directors whether to accept or reject the resignation offer, or whether other
action should be taken. In determining whether to recommend that the Board of Directors accept any resignation offer,
the Nominating and Corporate Governance Committee will be entitled to consider all factors believed relevant by the
Nominating and Corporate Governance Committee's members, including, but not limited to: (i) any stated or
perceived reasons for the director not receiving a majority vote, (ii) any alternatives for curing the underlying cause of
the votes against, (iii) the director's tenure, (iv) the director's qualifications, (v) the director's past and expected future
contributions to the Board of Directors, and (vi) the overall composition of the Board of

_9.
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Directors, including whether accepting the resignation would cause us to fail to meet any applicable SEC or NYSE
requirements or violate any of our material agreements.

In determining what action to recommend or take regarding a director's resignation, each of the Nominating and
Corporate Governance Committee and the Board of Directors may consider a range of alternatives as it deems
appropriate, including (i) accepting the resignation offer, (ii) rejecting the resignation offer, (iii) rejecting the
resignation offer to allow the director to remain on the Board of Directors but agreeing that the director will not be
nominated for re-election to the Board of Directors at the next election of directors, (iv) deferring acceptance of the
resignation offer until the Board of Directors can find a replacement director with the necessary qualifications to fill
the vacancy that accepting the resignation offer would create, or (v) deferring acceptance of the resignation offer if the
director can cure the underlying cause for not receiving a majority vote within a specified period of time.

The Board of Directors will act on the Nominating and Corporate Governance Committee's recommendation within
90 days following the certification of the stockholder vote. In deciding whether to accept the resignation offer, the
Board of Directors will consider the factors considered by the Nominating and Corporate Governance Committee and
any additional information and factors the Board of Directors believes to be relevant. If the Board of Directors accepts
a director's resignation offer pursuant to this process, the Nominating and Corporate Governance Committee will
recommend to the Board of Directors and the Board of Directors will thereafter determine whether to fill such vacancy
or reduce the size of the Board of Directors. Any director who tenders his or her resignation pursuant to this provision
will not participate in the proceedings of either the Nominating and Corporate Governance Committee or the Board of
Directors with respect to his or her own resignation offer. If other directors who are members of the Nominating and
Corporate Governance Committee did not receive a majority vote in the same uncontested election of directors, so that
a quorum of the Nominating and Corporate Governance Committee cannot be achieved, then the other independent
directors on the Board of Directors who received a majority of votes cast in that election will consider such
resignation offer and recommend to the Board of directors whether to accept or reject the resignation offer, or whether
other action should be taken, regarding the resignation of each director who did not receive a majority vote.

Our Board of Directors recommends that stockholders vote "FOR" the election of each of the six nominees to our
Board of Directors.

-10 -
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PROPOSAL NO. 2

ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are required by the Securities Exchange Act of 1934, as amended ("Exchange Act") to provide our stockholders
with the opportunity to approve, on a non-binding, advisory basis, the compensation of our named executive officers
("NEOs"). At our 2014 annual meeting of stockholders, more than 99.5% of the votes cast were voted for approval, on
an advisory basis, of the compensation of our NEOs and approximately 66.4% of the votes cast were voted for every
three years as the frequency of future advisory votes to approve the compensation of our NEOs. At this annual
meeting, we are asking our stockholders to approve, on a non-binding, advisory basis, the following resolution:
RESOLVED, that the stockholders of TRI Pointe Group, Inc. approve, on an advisory basis, the compensation of the
company's named executive officers, as disclosed pursuant to Item 402 of Regulation S-K, including the
Compensation Discussion and Analysis, compensation tables and narrative discussion set forth in the company's 2017
proxy statement.

We encourage stockholders to review the Compensation Discussion and Analysis, the compensation tables and the
related narrative disclosures in this proxy statement. We believe that our success is attributable in substantial part to
our talented and committed executives. Therefore, we have designed our executive compensation program to achieve
the following objectives:

align the interests of our executive officers with those of our stockholders and motivate executive officers to grow
long-term stockholder value;

reinforce our pay for performance culture by aligning the compensation realized by our executive officers with the
achievement of company goals;

provide a total compensation opportunity that allows us to attract, retain and motivate talented executive officers; and
use incentive compensation to promote desired behavior without encouraging unnecessary risk-taking.

Although this proposal is non-binding, the Board of Directors values the views of our stockholders. The Board of
Directors and the Compensation Committee will review the results of the vote when determining future executive
compensation arrangements.

Required Vote

This proposal must be approved by the affirmative vote of the holders of stock having a majority of the votes that
could be cast by stockholders entitled vote on the proposal that are present in person or by proxy at the annual
meeting. Abstentions will be treated as being present and entitled to vote, and will have the effect of a vote against,
with regard to this proposal. "Broker non-votes" will not be treated as shares entitled to vote on the proposal and will
not affect the outcome with regard to this proposal.

Our Board of Directors recommends that stockholders vote "FOR" the adoption of the resolution approving the
compensation of our NEOs.
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PROPOSAL NO. 3

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has approved the appointment of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2017 and has further recommended that our Board of
Directors submit the selection of our independent registered public accounting firm for ratification by stockholders at
the annual meeting. Ernst & Young LLP has served as our independent registered public accounting firm since 2009.
Representatives of Ernst & Young LLP are expected to be present at the annual meeting. They will have an
opportunity to make a statement if they so desire and will be available to respond to appropriate questions.

None of our Bylaws, our Certificate of Incorporation, or any other governing documents or applicable law requires
stockholder ratification of the selection of Ernst & Young LLP as our independent registered public accounting firm.
However, our Board of Directors is submitting the selection of Ernst & Young LLP to stockholders for ratification as
a matter of good corporate practice. If the stockholders fail to ratify the selection, the Audit Committee will reconsider
whether or not to retain Ernst & Young LLP, but may, nonetheless, retain Ernst & Young LLP as our independent
registered public accounting firm. Even if the selection is ratified, the Audit Committee, in its discretion, may change
the appointment at any time if it determines that such a change would be in the best interest of stockholders. For
information concerning fees billed to us for the fiscal years ended December 31, 2015 and 2016, see "Audit
Committee Matters — Independent Registered Public Accounting Firm Fees."

Required Vote

This proposal must be approved by the affirmative vote of the holders of stock having a majority of the votes that
could be cast by stockholders entitled to vote on the proposal that are present in person or by proxy at the annual
meeting. Abstentions will be treated as being present and entitled to vote, and will have the effect of a vote against,
with regard to this proposal. This proposal is considered "routine," therefore banks, brokers or other nominees may
exercise their voting discretion in the absence of specific instructions with regard to this proposal.

Our Board of Directors recommends that stockholders vote "FOR" the ratification of the appointment of Ernst &
Young LLP as our independent registered public accounting firm for 2017.
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BOARD OF DIRECTORS

Composition of our Board of Directors

Our Certificate of Incorporation provides that the authorized number of directors shall not be fewer than three and
shall be fixed from time to time solely by resolution adopted by affirmative vote of a majority of directors then in
office. Our Board of Directors currently consists of six directors.

On March 27, 2017, Messrs. Barry S. Sternlicht and Christopher D. Graham notified the Corporate Secretary of their
decision to resign from our Board of Directors effective immediately. These resignations followed the previously
announced sale by VIII/TPC Holdings, L.L.C., a fund affiliated with Starwood Capital Group ("Starwood Fund"), of
its shares of common stock of the Company in an underwritten offering. Prior to their resignations, Mr. Sternlicht
served as the Chairman of the Board and the Chair of the Nominating and Corporate Governance Committee, and Mr.
Graham served as a member of both the Audit Committee and the Executive Land Committee.

In connection with the creation of these vacancies, effective March 29, 2017, the Board of Directors appointed Mr.
Gilbert to serve as the independent Chairman of the Board. In addition, (i) Ms. Moore was appointed to serve as a
member of the Audit Committee, (ii) Mr. Gilbert was appointed to serve as the Chair of the Nominating and Corporate
Governance Committee, (iii) Mr. Rogers was appointed to serve as a member of the Nominating and Corporate
Governance Committee, and (iv) Mr. Burrows was appointed to serve as a member of the Executive Land Committee.
The Board of Directors also determined to decrease the size of our Board of Directors to six directors.

Pursuant to our employment agreement with Mr. Bauer, we have agreed that while he is employed under that
agreement, we will nominate him for re-e
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