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New York, New York 10017
Tel: 212-213-6222
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Pro Hac Application Pending

Attorneys for Plaintiff
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ANBAR HOLDINGS LTD., individuaily and
on behalf of all others 51m11arly situated,

Plaintiff,
Vs.

TIMOTHY R. ELLER, THOMAS J. FALK,
DAVID W. QUINN, CLINT W.
MURCHISON, BARBARAT.
ALEXANDER, FREDERIC M. POSES,

URSULA O. FAIRBAIRN, MATTHEW K.

DHQE CENTEX CORPOR ATIﬂ?\T AND

AN

PULTE HOMES, INC,,

Defendants.

THOMAS M. SCHOEWE, JAMES J. POSTL,

”"A—-09-588699—C
66174
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Plaintiff Anbar Holdings Ltd. (the “Plaintiff”), by its attorneys, alleges upon information
and belief (said information and belief being based, in part, upon the investigation conducted by

and through undersigned counsel, including a review of filings with the Securities and Exchange
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their suitability to serve as a class representative, which is alleged upon personal knowledge, as
follows:

NATURE OF THE ACTION

1. Plaintiff brings this action individually and as a class action on behalf of all public
shareholders of Centex for injunctive and other appropriate relief in connection with a proposed
Plan of Merger (the “Merger Agreement

ulte common shares for each share of

lg o

sold to Pulte and Centex’s shareholders will receive 0.975
Centex they own, representing an aggregate deal value of approximately $3.1 billion, including
$1.8 billion of net debt (the “Merger” or “Proposed Transaction”).

2. The recent historical averages for Centex’s stock price demonstrate that

consideration being offered by Pulte is unfair and inadequate. While based on the closing price
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value of $10.50 per Centex share,
_____________________ of
Centex’s shares, the $10.50 price represents a significant discount to the trading price of the
Company’s common stock, which reached a 52-week high of $26.09 and traded at $11.16 as
recently as February 6, 2009. Centex closed at $7.62 on April 7, 2009 and on April 8, 2009

Centex stock rose 18.9% to $9.06. By contrast, Pulte stock fell 10.5% to $9.64 on April 8, 2009.
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3. Additionally, pursuant to the Merger Agreement, a “non solicitation provision’
and provision that requires the Company to pay Pulte a termination fee of $48 million (both
provisions are described in more detail below) substantially limit the Board of Director’s ability]

to act with respect to investigating and pursing superior proposals and alternatives including a

1 £ all -t ?
sale of all or part o ow, pursuant to the Rights

-
@)

@)

Agreement adopted on February 24, 2009, Centex shareholders are not being compensated for
the value of Centex’s extensive tax benefits as a result of this Merger which are in fact acting as
a deterrent to any potential acquiror.

4. The Individual Defendants’ action in proceeding with the Proposed Transaction is

wrongful, unfair, and harmful to Centex’s public stockholders, and will deny them their right to

share proportionately in the true value of Centex’s extensive land holdings, Centex’s balance

sheet of $1.7 billion in cash as of March 31, 2009, and future growth in profits and earnings
5 The Individual Defendants have breached their fiduciary duties to Centex

shareholders by causing the Company to enter into the Merger Agreement that provides for the
sale of Centex at an unfair price, and deprives Centex’s public shareholders of maximum value
to which they are entitled.

6. Plaintiff and the class have suffered and will suffer irreparable injury unless

defendants are enjoined from breaching their fiduciary duties and from carrying out the aforesaid

the Merger is consummated, recover damages resulting from defendants’ violations of their
fiduciary duties of loyalty, good faith, and due care.
1"

"
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7. This Court has jurisdiction over each defendant named herein. Centex ig

sufficient minimum contacts with Nevada so as to render the exercise of jurisdiction by thg

courts of this State permissible under traditional notions of fair play and substantial justice.

8 Venue is proper is the Court because the claims asserted are governed by the laws
Y ad N GURUR b G PR R | PR R R h (RS S b RS, B [N N PR S o S, [ T A A1cat_
O INEvdda. INEvadad ndas d aislIcl nexus wilil tne alicged narin ard uic aciendarits. 11 audiuoi,
Centex’s registered agent is located in the County of Washoe.
TITID D ADYTILG
1AL FARKILLED
9. Plaintiff has been the owner of the common stock of Centex since prior to the

transaction herein complained of and continuously to date.

10 Nafandant Cantav ic a carmaratinn dnlv arganized and avicting nnder the lawce of
AWV, AV IANVLIINIGLIL W viILvA 10 4 vV W/LALLIVIL ML i CliIlLNnvN il UAIQIIIIE GAINAWL LW 1YY Vv
the State of Nevada with its principal offices located at 2728 N Harwood, Dalias, TX 75201

home buiiding operations, defendant Ceniex aliso offers mortgage and titie services. Defendant

Centex has ranked among the top three builders on FORTUNE magazine's list of "America's

11.  Defendant Timothy R. Eller (“Eller”) has served as a director of the Company

since July 2002, Chief Executive Officer (the “CEQ”) since 2004 and a Chairman of the Board
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vice president of the Company’s Minnesota division in 1977 and

division's president in 1981. Defendant Eller was named an executive vice president of Centex

January 1990. In July 1991, defendant Eller was named president and CEO and assumed the

president of Centex, serving until April 2002 when he became president and COO.

12.  Defendant Thomas J. Falk (“Falk™) has served as a director of the Company since

17 < - . ww
15 13 Defendant David W. Quinn (“Quinn”) has served as a director of the Companyj
14 17 . . . . .
since 1989. Defendant Quinn retired as Vice Chairman of the Board and an employee of Centex
15
n March 31, 2002, Defendant Quinn was elected Vice Chairman of the Board of the Company
16
n I WeYe Vel 1 Vo S-S o o3 oy | LLMTOMIN O o 1L . 1Nn0"7 a’l Yo 100"
17 ||in May 1996 and was Chief Financial Officer (the “CF0”) from February 1987 until June 1997

19 |l of Centex from Februarv 1987 until his election as Vice Chairman of the Board. Defendant
of Centex from February 1987 until his electio
20 Vo W : S Y o RN, SRR o WSO [ [, I §.SNNE o [P U I A RPN I o SRR,
Luini 15 0n tne Uovernance LOMIIMINCee did £LXCCullve LOINMINICE O1 UIC LoInpdally
21
o 14.  Defendant Clint W. Murchison (“Murchison”) has served as a director of the
22
23 || Company since 1979. Defendant Murchison is on the Audit Committee of the Company
24 18 Nafamdamt Dashown T Alavandar (CAlavandas®™ haa gamsnd ag o Airantaer AF thal
&7 12 LCICLIALIlL Daludla MNICAALIUV] \ nAldcaAaaiiuvct ) 114D DUIVYUU Aad a UllLLVivL UL LIy
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Company since July 1999.
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Committee of the Company.
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16.  Defendant Frederic M. Poses (“Poses™) has served as a director of the Companyj
since July 2001. Defendant Poses is on the Governance Committee of the Company.
Company since Ociober 200i. Defendant Schoewe is on the Audit Committee of the Company.

18.  Defendant James J. Postl (“Postl”) has served as a director of the Company since]

tha MAmnman A
uie bUlll}Ja.lly

since July 2006. Defendant Rose is on the Compensation Committee of the Company.

21.  The individual defendants in §f 11-20 constitute the Board of Centex (the

stand in a fiduciary position relative to the Company’s minority public shareholders. Their
fiduciary duties, at all times relevant herein, required them to exercise their best judgment, and to
rudent manner, and in the best interest of t
owe the public shareholiders of Centex the highest duty of good faith, fair dealing, due care,

loyalty, and full candid and adequate disclosure.

22 Defendant Pulte, a Michigan corporation, is one of America's largest home
| PR IO U VU, U T PR Rr S wan malenbe o d ) ctndan s ramtam e zho DY s ob ey
building companies with operations in 49 markets and 25 states. During its 59-year history,

defendant Pulte has delivered more than 500,000 new homes. In 2008, Pulte operations ranked

highest in customer satisfaction in 11 U.S. markets, the most of any homebuilder, in the annuall

I n DI\II!A" ﬁﬂA
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Del Webb brand, defendant Pulte is the nation's largest builder of active adult communities for
people age 55 and older. Its DiVosta Homes brand is renowned in Florida for its distinctive]
master-planned communities. Pulte Mortgage LLC is a nationwide lender offering Pulte
customers a wide variety of loan products and superior service.

23. The Individual Defendants, Centex, and Pulte are collectively referred to herein as
the “Defendants”.

CLASS ACTION ALLEGATIONS

24.  Plaintiff brings this action on its own behalf and as a class action, pursuant to
Nevada Rules of Civil Procedure 23, on behalf of all shareholders of Centex (except defendants
herein and any person, firm, trust, corporation or other entity related to or affiliated with any of
the defendants) or their successors in interest, who have been or will be adversely affected by the
conduct of defendants alleged herein.

25. This action is properly maintainable as a class action.

26.  The class of shareholders for whose benefit this action is brought is so numerous
that joinder of all class members is impracticable. As of January 28, 2009, the Company had
124,349,404 shares of common stock outstanding.

27.  There are questions of law and fact which are common to the class including,
inter alia, the following: (a) whether defendants have breached their fiduciary and other common
law duties owed them to plaintiff and the members of the class; (b) whether defendants are
pursuing a scheme and course of business designed to eliminate the public shareholders of
Centex in violation of the laws of the State of Nevada in order to enrich Pulte at the expense and
to the detriment of the plaintiff and the other public stockholders who are members of the class;

(c) whether the Proposed Transaction, hereinafter described, constitutes a breach of the duty of
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loyalty, care, candor and failure to maximize shareholder value with respect to the plaintiff and
the other members of the class; and {(d) whether the class is entitled to injunctive relief or

damages as a result of defendants’ wrongful conduct.

28.  Plaintiff is committed to prosecuting this action and has retained competent
counsel experienced in litigation of this nature. Plaintiff’s claims are typical of the claims of thg
other members of the Class, and plaintiff has the same interests as the other members of thg

Class. Plaintiff is an adequate representative of the Class.

29. The prosecution of separate actions by individual members of the Class would
b 41 LR T IO DI SR LI LI LI, TIPSO L TUUNE EVURPRINUL NUNGINRPAY o g7% PN
creatc ine risk O1 1ICOonsISent Or varying aayudlCdations wiln respect 1o 1ndiviauadl HICHIDCIS U1 UG

Class which would establish incompatible standards of conduct for defendants, or adjudications
with respect to individual members of the Class which would, as a practical matter, be
dispositive of the interests of the other members not parties to the adjudications or substantially
impair or impede their ability to protect their interests.

30. Defendants have acted in a manner causing injury to plaintiff and the Class, and,

necessary and appropriate.

SUBSTANTIVE ALLEGATIONS

Background

31.  Defendant Centex is one of the nation's leading home building companies. In
addition to its home building operations, defendant Centex also offers mortgage and titlg
services. Defendant Centex has ranked among the top three builders on FORTUNE magazine's

ind is a leader in quality and
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32.

‘ 1

On February 24

, 2009, the Executive Commitiee of the Board of Directors of the

Company declared a dividend of one preferred share purchase right (a “Right”) for each

share of common stock, par v value $.25 per sha

AAAAAAAAAA

“ownership change” in accordance with Internal Revenue Code rule §382 (“IRC”) (the *
A granmanst?™ ) Diveciiant 44 tha Q I Alad he tha amanmnng grnth tha QRO Am Ealmiaesr 24 2N
1"\51 Cl1Iv1iL }. I diosualil tu uiv O~Iw 111y Uy LLIC WU upa.uy Y¥ILLL UIC LA ULl 1 VUL cuy LTy LV

The Board adopted the Rights Plan in an effort to protect stockholder
value by attempting to protect against the possible limitation on our

ability to use net operating loss carry-overs, capital loss carry-overs,
oeneral business credit carry-overs, alternative minimum tax credit

Fotadad LIELIIIC2D> L IELSLS sEVE  FUIRELITIILEI SN LIS

.......... 7 ” .. N o
unreauzea Duu‘ =i 10SS€S wiinin ine meaninyg o o

Internai Revenue Code, of the Company (coilectively, “Tax Benefits”) to
reduce potential future federal and state income tax obligations. We
have experienced and continue to experience substantial operating losses,
and under the Internal Revenue Code and rules adopted by the Internal

Revenue Service, and certain states, the Company may “carryforward”
thaan lacoag in rartain nircimotansag tn Affoat anu rirrant and fatora
LIIVOL 1UOOWDY 111 VALl ldlll viivUullidoldlilved W vililouwl auy Wwilllviilt Allu lululw
I A BEVS F A alo oM O 11 PR | PR i
carmings ana uius reauce the Com pdaily s 1€ACral dnd Sic e lIlLUH]C 1ax

liability. To the extent that the Tax Benefits do not otherwise become
limited, we believe that the Company will be able to carry forward a
sieniﬁcant amount of the Tax Benefits and therefore these Tax Benefits
could be a substantial asset to the Company. However, if we experience
s “ann &a
Reveniuie Code, ihe Company's ability to use the Tax Benefits will be
substantially limited or delayed, which could therefore significantly
impair the value of that asset.
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business on February 24, 2009 wiil not trigger the Rights Pian so long as
they do not (i) acquire additional shares of Common Stock representing
(a) one-half of one percent (0.5%) or more of the shares of Common Stock
then outstanding (if they have continuously owned 5.0% or more since

Februarv 24. 2009 or (h\ such number of additional shares of Common
February 24, 200%) or (b) such number of additional shares of Common
CQtanls e lana as tha acaranata charag numad by ciinh etanb-haldar 1¢ Taca
DUV lulls Aad Uiy asslbsa‘:v D2HIALVY VUYYLIINVU U wuUwil SLUVNILIIVIVIGL 1D LIwvOoO
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than 5.0% (if they have not continuously owned 5.0% or more) or (ii) fall

under 4. 9% ownershlp of Common Stock and then re-acquire shares that

+hn -, 1 A Q0/ £ ¢
in the aggregate equal 4.9% or more of the Common Stock. A 4.9% limit

has been included in the Rights Plan because the tests for an “Ownership
Change” under Section 382 are measured in part by changes in the
ownership by stockholders owning 5% or more of our Common
Stock. The Rights Plan does not exempt any future acquisitions of
Common Stock by Acquiring Persons. The Board may, in its sole

discretion, exempt any person or group from bemg deemed an Acquiring

ancrtn Far st nonn AF tha Lita Do £ 14 Aatasmniman tha anqsiaitian

PC!DULI 1U1 lJu.llJUbCD 01 UJU I\IEIILD rian ir J.l Qcicrmines uc a.u.{umluuu U]
such person or group will not jeopardize tax benefits or is otherwise in the
Company’s best interests. [Emphasis added]
33.  Under the Rights Agreement, for each common share held, shareholders were
awarded a preferred share purchase right. These preferred share rights become exercisable upon
any ownership change, thus protecting Centex’s tax benefits and acting as deterrent to any|

potential acquirer.

The Merger

A N A=l O
4. Un April o,

wo

the Merger Agreement, dated as of April 7, 2009, whereby Centex will be sold to Pulte and
Centex’s shareholders will receive 0.975 Pulte common shares for each share of Centex they]
own, representing an aggregate deal value of approximately $3.1 billion, including $1.8 billion

of net debt. The Boards of both Centex and Pulte unanimously approved the Proposed

Transaction, which is expected to close in the third quarter of 2009.

35 The April 8, 2009 press release entitled “Pulte and Centex to Merge Creating
America’s Largest Homebuilding Company” stated in relevant part

~n o

Bloomfield Hills, Mich. and Dallas, April 8, 2009 — Puite Homes, Inc.
(NYSE: PHM) and Centex Corporation (NYSE: CTX) announced today
that their respective boards of directors have unanimously approved a
definitive merger agreement under which Pulte and Centex will combine
in a stock-for-stock transaction valued at $3.1 billion, including $1.8
bﬂhnn af nat deht
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In calendar year 2008, Pulte and Centex delivered more than 39,000

r‘]n(‘:“n(‘ “7;"k r‘nm‘\ r‘ mrmn F rovroamitoo nF Q ‘ 1 A k“l‘n“ TI'ID
CiOSINgs wiul ComioinG pré idrma révenues Oi $i11.0 0Oinilil. 1Lac

combined company will have the strongest liquidity position among its
peer group with more than $3.4 biliion of cash as of March 31, 2009.
Pulte and Centex ended March with approximately $1.7 billion of cash
each.

Under the terms of the agreement Centex shareholders will receive 0.975

charac Af Pulta ~n ~lr far aarh chara Af Mantay thay aum Raocad
DAL WY VUL L Wil \J\Jllllllull QI.U\II\ AV wiwill vilildlw VLI wvlivvAn I-I.I.UJ YYil. ATAOw

on the closing price of Pulte stock on April 7, 2009, the transaction has a
vaiue of $10.50 per Centex share, representing a premium of 32.6% to the
20-day volume weighted average trading price of Centex’s shares. The
combined company currently would have an equity market capitalization
of $4.1 billion and an enterprise value of $7.2 billion. Upon closing of the
transaction, Pulte shareholders will own approx1mately 68% of the

onmhinad Aramnanvy and O
WUVLIIVLLIWAL VVILL ltJmAJ, allivg o

32%.

“Combining these two industry leaders with proud legacies into one
company puts us in an excellent position to navigate through the current
housing downturn, poised to accelerate our return to profitability,” said
Pulte President and Chief Executive Officer Richard J. Dugas, Jr.

‘M anmtavla aianifinant nracancs 1n tha antrv loavel and mave_im cataognriac ig
ALILVA O .)1511111\.«(111!. leDUll\iU lll v Ull‘.l} Iwywl QliIu 111V VW™ P UGEUSUIIUJ i

complemented by Pulte’s strength in both the move-up and active adult
segments, the iatter through our popular Dei Webb brand. Together we
will have considerable presence in more than 59 markets across America.
In addition, both organizations share an unwavering focus on delivering
unparalleled customer satisfaction, maximizing the influence of strong

brands and setting new standards of achievement in operational efficiency.

“The combination will also allow us to capitalize on the opportunities
presented by the addition of Centex’s land positions to Puite’s, inciuding
Centex’s sizable holdings in both Texas and the Carolinas, two areas that
continue to exhibit strength in the face of today’s difficult housing
market.”

DNantay Chatman and Chia
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xecutive Officer Timothy Eller said, “Today
represents a significant milestone in this indust ’s history as two leading
companies join forces. We share common cultures and rich traditions of
delivering quality and value, doing the right thing and exceeding the
expectations of our customers. We’re proud to begin writing this next
chapter together.
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stakeholders and drive the company forward. We have had a high regard
for the Puite management team and their performance during this
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downturn, and [ strongly believed that our organizations would
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reinforced that conviction.

“We believe this is the right combination at the right time in the business
cycle. By acting decisively now, we’re creating unrivaled firepower to
capitalize on the opportunities in homebuilding that are now becoming
visible on the horizon. We will have a deeper and more expanded

mraganca that wwa ara ananfidant will allaws 11 tn ha alizinag tha hanafite
Presenie uiat W are COnialiin win audw us o uvsiu réeaiizing ine oenceiiis

of our combined scale immediately. Moreover, our shareholders will
receive an immediate premium for their shares as well as participate in the
upside potential of the combined company.”

mentary Portfolio of Brands

"
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1
well-designed communities that meet the desires of a cross-section of
customers, ranging from first-time buyers to Baby Boomers. Fox &
Jacobs Homes, Centex Homes, Pulte Homes, DiVosta Homes and Del
Webb are all top brands known by entry level, first move-up, second
move-up and active adult purchasers throughout the nation. This powerful
brand lineup is consistent with Pulte’s vision of creating the industry’s

OCSL aiiG IMiUow-iCUUEINIZLG vldlius, dliu l\.«VUlaElllE uiCil proésenct adross

ot

America. The combined organization will expand its geographic footprint
to cover 59 markets, 29 states and the District of Columbia.

The two companies are the industry’s recognized leaders in customer
satisfaction. They are the only homebuilders to have received the

Platmurn Award from J.D. Power & Associates for excellence in customer

Efficiencies and Cost Savings

Pulte expects that efficiency gains and other savings from this transaction
should generate cost reductions of approximately $350 million annually,
consisting of approximately $250 million in overhead savings and $100

----- Aalt avemancs walinf wacnlting franm tha avmantad ratiramant ~F

lllllllUll 111 ULt CAPCIIDC lCllbl, lbbullllls irom uic b}\l}b\rl—\wu 1IN ILIVIIL UL
debt maturities in excess of $1 billion prior to year-end 2009. The
company expects to realize a significant portion of the estimated cost
savings during the first full year of operations after the transaction is
completed, with the full amount realized by the third year. Pulte also
expects to realize additional savings opportunities through production
efficiencies and purchasing synergies.

The companies have confidence in the ability to achieve the estimated
efficiencies and cost savings based on Pulte’s successful track record of
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integration including its acquisition of Del Webb in 2001. That

________________ Aalean eme o e 4l
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number-one builder of active adult communities in America, the fastest-
growing segment of home buying.
36.  Under the terms of the Merger Agreement, upon completion of the transaction,
Dugas will assume the positions of Chairman, President and CEO of Pulte. Defendant Eller will

join the Board of Directors of Pulte as Vice Chairman and will serve as a consultant to the

company for two years following the close of the Merger. The Board of Directors of Pulte will

Pulte Chairman - William J. Pulte (“William Pulte”).

37. The transaction is subject to approval by Pulte and Centex shareholders and the
satisfaction of customary closing conditions and regulatory approvals, including expiration of
termination of any applicable waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended. Certain Pulte and Centex officers and directors,

including William Pulte, have agreed to vote their shares in favor of the transaction.

Lynch and J.P. Morgan Securities Inc. acted as financial advisors to Puite and Sidley Austin LLP
acted as legal advisor. Goldman, Sachs & Co. acted as financial advisor to Centex and Wachtell,
Lipton, Rosen & Katz acted as legal advisor.

39. The recent historical averages for Centex’s stock price demonstrate thaf]
consideration being offered by Pulte is unfair and inadequate. While based on the closing price

of Pulte stock on April 7, 2009, the transaction has a value of $10.50 per Centex share|
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Company’s common stock, which reached a 52-week high of $26.09 and traded at $11.16 as

recently as February 6, 2009. Centex closed at $7.62 on April 7, 2009 and on April 8, 2009

X

Centex stock rose 18.9% to $9.06. By contrast, Pulte stock fell 10.5% to $9.64 on April 8, 2009
40.  The Proposed Transaction serves no legitimate business purpose of Centex buf

rather is an attempt by defendants to enable Pulte to benefit unfairly from the transaction at the

consideration, deny plaintiff and the other members of the class their right to sharg

proportionately in the future success of Centex and its valuable assets, while permitting Pulte to

circumstances. This Termination Fee is a deterrent to other potential bidders and provides
defendants with an unearned windfall at the expense of the Company’s public shareholders if 4
superior bid emerges. Section 7.2 Termination Fees provides as follows
(a) If this Agreement is terminated by the Companv pursuant to
Section 7.1(h), then the Companv shall nay to Parent $48 million
Section 7.1(h), then the Company shall pay Parent $48 0
concurrently with any such termination.
(b) If this Agreement is terminated by Parent pursuant to Section 7.1()),
then the Company shall pay to Parent $48 million as promptly as possible
(but in any event within three business days) thereafter.
42.  Sections 7.1(h) and (j) refer to the Company’s acceptance of a superior proposal

and a change of recommendation by the board of directors that would cause the Company to pay

to Parent the $48 million.
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(a) Subject to Sections 5.4(b)-(k), the Company agrees that neither it nor
any of its Subsidiaries shall, and that it shall direct its and their respective
Representatives not to, and shall not publicly announce any intention to,
directly or indirectly, (i) solicit, initiate or knowingly encou

A

5 A+7 =WLILLL 111LL RIIY

[¢]
«
-
-
o,

3

]

T‘

3

3

2 2w d Dwer smoreedasads man o

L'lUpchu, \ii) part
Proposal with, or furnish any nonpublic information regarding an
Alternative Proposal to any person that has made or, to the Company’s
knowledge, is considering making an Alternative Proposal, (iii) engage in
discussions regarding an Alternative Proposal with any person, excent to
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notify such person as to the existence of the provisions of this Section 5.4,
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any Alternative Proposal or (v) enter into any letter of intent or agreement
in principle or any agreement providing for any Alternative Proposal
(except for confidentiality agreements permitted under Section 5.4(c)).

* * *
LN Nt Talo 10 ne to Lo LI 4 T
(C) INOLWILISAIIAL lg I. g to the conitra y lIl tnis Agrccmcm lIlC
Company Board shaii not make a Company Change of Recommendation

unless the Company has, three business days in advance (the “Notice
Period”), provided a written notice to Parent (a “Notice of Superior
Pronosal ’) advisin Parent that the (‘omnanv Board haq received a
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and providing copies of any agreements intended to effect such Superior
Proposal; provided, however, that if during the Notice Period any
revisions are made to the Superior Proposal and such revisions are
material (it being understood and agreed that any change to consideration

(=4
with respect to such proposal is material), the Company shall provide
urittan natica nf ene roaviciaoneg tn Parant and tha Naticra Darind chall ha
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44,  Therefore, Sections 5.4 and 7.2 of the Merger Agreement substantially limits the

Board’s ability to act with respect to investigating and pursing superior proposals and

45.  Further, according to the final investor call transcript filed by the Company on

April 9, 2009, under the Rights Agreement adopted on February 24, 2009, Centex shareholders
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Ivy Zelman:

... In other words, just a quick question on the NOLs with the change in
control trigger. What percent of Centex NOLs we’ll be able to use, if at
all. A lot of questions in there but I promise I’'m done and I’ll go to let
somebody go after me. So thank you.

* * *

Roger Cregg:

Yes, on the question of NOLs, Section 382 does limit the ability to use
those NOLs. But the limitation is basically for five years and then if you
still own assets after the five years, it becomes unlimited. So you know
Jor the Centex portion, definitely limited for the first five years itself.
[Emphasis added]

46.  Therefore, because of the IRC’s §380 limitations upon Pulte’s use of the Tax]
Benefits, Centex shareholders are not getting any Tax Benefits in the Merger.

47.  Moreover, Individual Defendants are motivated by their desire to secure personal
benefits as a result of the Proposed Transaction. Specifically, upon completion of the Merger|
defendant Eller will join the Board of Directors of Pulte as Vice Chairman. The Board of
Directors of Pulte will be expanded and will include four current members from the Centex
Board, including defendant Eller, and eight members of the current Pulte board. Additionally,
defendant Eller will serve as a consultant to Pulte for two years following the close of the Merger
and as a result he is guaranteed $2.1 million in cash over the next two years and an additionall
650,000 stock options in Pulte.

48.  The Individual Defendants’ actions in proceeding with the Proposed Transaction
are wrongful, unfair, and harmful to Centex’s public stockholders, and will deny them their right
to share proportionately in the true value of Centex’s valuable assets, profitable business, and

future growth in profits and earnings. The Individual Defendants have breached their fiduciary

duties to Centex shareholders and failed to maximize shareholder value by causing the Company
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to enter into the Merger Agreement that provides for the sale of Centex at an inadequate price,
and deprives Centex’s public shareholders of maximum value to which they are entitled.

COUNT ONE

Breach of Fiduciary Duty Against Individual Defendants

49.  Plaintiff adopts by reference as if set forth fully herein each of the foregoing
allegations.

50.  The Individual Defendants have violated the fiduciary duties of care to the publid
stockholders of Centex.

51.  Plaintiff and the Class will suffer irreparable injury as a result of the Individual
Defendants’ actions.

52. Unless enjoined by this Court, the Individual Defendants will continue to breach
their fiduciary duties owed to plaintiff and the Class, and may consummate the Proposed
Transaction to their irreparable harm.

53.  Plaintiff and the members of the Class have no adequate remedy at law. Only]
through the exercise of this Court’s equitable powers can Plaintiff and the Class be fully
protected from the immediate and irreparable injury which Defendants’ actions threaten to
inflict.

COUNT TWO

Aiding And Abetting Against Defendant Centex and Pulte

54.  Plaintiff incorporates by reference as if fully set forth herein each of the foregoing
allegations.
55. Defendant Centex and Pulte have knowingly aided and abetted the breaches of

fiduciary duty committed by the Individual Defendants to the detriment of Centex’s publig
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of defendants Centex and Puite, who will be unjustly enriched absent relief in this action.

PRAYER FOR RELIEF

WHEREFORE, Plaintiff prays for judgment, as follows:
A, Determining that this action is a proper class action, and that Plaintiff is a proper

class representative and appointing Plaintiff’s Counsel as Class Counsel;

B. Enjoining Defendants, temporarily and permanently, from taking any steps tg
consummate the Proposed Transaction, unless and until the Individual Defendants adopt and

- tal

impiement a procedure to obtain the highest possible price for the Company in compiiance with
their fiduciary duties;

C. Directing defendants, jointly and severally, to account to plaintiff and the ClaSﬁ
for all damages suffered and to be suffered by them as a result of the wrongs complained o%
herein,

D. Awarding plaintiff the costs of this action, including a reasonable allowance for

e
Dated: Apnbé?Q 09

ALBRIGHT, STODDARD, WARNICK &

ALBZ//éZzJ C/W//W

lVJ.d.ll& !"Ll lgllt, Lab
Martm A. Muckleroy Esq
Quail Park I, Suite D-4\__
801 South Rancho Drive
Las Vegas, NV 89106
Telephone: (702) 384-7111
Facsimile: (702) 384-0605

Email: gma@albrightstoddard.com

Attorneys for Plaintiff
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OF COUNSEL:

JOSHUA M. LIFSHITZ, ESQ.

BULL & LIFSHITZ, LLP
18 East 41% Street
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