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Prospectus

$275,000,000

Offer to Exchange

8.125% Senior Notes due 2016,

which have been registered under the Securities Act of 1933,

for any and all outstanding

8.125% Senior Notes due 2016,

which have not been registered under the Securities Act of 1933,

of

Beazer Homes USA, Inc.
�

We will exchange all original notes that are validly tendered and not withdrawn before the end of the exchange offer for an
equal principal amount of new notes that we have registered under the Securities Act of 1933.

�
This exchange offer expires at 5:00 p.m., New York City time, on September 21, 2006, unless extended.

�
No public market exists for the original notes or the new notes. We do not intend to list the new notes on any securities
exchange or to seek approval for quotation through any automated quotation system.

The new notes will be general unsecured obligations. The new notes will rank equally with all of our existing and future unsecured
senior debt. All of our significant restricted subsidiaries will guarantee the new notes on a senior basis. The new guarantees will be
unsecured obligations of our subsidiary guarantors ranking equally with all their existing and future unsecured senior debt. The new
notes will be effectively subordinated to all of our and our subsidiary guarantors' secured debt to the extent of the value of the assets
securing that debt.

See "Risk Factors" beginning on page 13 for a discussion of the risks that holders should consider prior to
making a decision to exchange original notes for new notes.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is August 21, 2006.
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PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus. The following summary information is qualified in its entirety by the
information contained elsewhere in this prospectus. This summary may not contain all of the information that you should consider prior to
making a decision to exchange original notes for new notes. You should read the entire prospectus carefully, including the "Risk Factors"
section beginning on page 13 of this prospectus and the financial statements and notes to these statements contained elsewhere in this
prospectus. Unless the context requires otherwise, all references to "we," "us," "our" and "Beazer Homes" refer specifically to Beazer Homes
USA, Inc. and its subsidiaries.

The Company

        We design, sell and build primarily single-family homes in the following geographic regions which are presented as our reportable
homebuilding segments. Those remaining homebuilding operations not separately reportable as segments are included in "Other":

West Mid-Atlantic Florida Southeast Other

Arizona Delaware Florida Georgia Colorado
California Maryland Nashville, TN Indiana

Nevada New Jersey North Carolina Kentucky
New Mexico New York South Carolina Memphis, TN

Pennsylvania Mississippi
Virginia Ohio

West Virginia Texas
        We design our homes at various price points to appeal to homebuyers across various demographic segments. Our objective is to provide our
customers at each price point with homes that incorporate exceptional value and quality while seeking to maximize our return on invested
capital. To achieve this objective, we have developed a business strategy which focuses on the following elements:

        Geographic Diversity and Growth Markets.    We compete in a large number of geographically diverse markets in an attempt to reduce our
exposure to any particular regional economy. Within these markets, we build homes in a variety of projects. Our business strategy entails further
increasing our market penetration and investing in our most profitable markets.

        Leverage of National Brand.    Our national branding strategy presents us as one company with one name, one logo, one message and one
purpose. We feel that a strengthened, national brand identity better positions us to consistently address the needs of our customers across all of
our markets.

        Leverage Size, Scale and Capabilities to Achieve Optimal Efficiencies.    We have implemented specific profitability initiatives which focus
on leveraging our size, scale and capabilities in order to achieve enhanced gross profit and operating profit margins. These initiatives include:

�
leveraging our size to create economies of scale in purchasing and construction;

�
standardizing best practices and product designs;

�
using branding and increased market penetration to maximize efficiency of land use; and

�
leveraging our fixed cost infrastructure by increasing depth and breadth in markets where we have an established presence.

        Quality Homes at Various Price-Points to Meet the Needs of Increasingly Diverse Homebuyers.    We seek to maximize customer
satisfaction by offering homes which incorporate quality materials, distinctive design features, convenient locations and competitive prices.
During the nine months ended June 30, 2006 and fiscal year 2005, the average sales price of our homes closed was approximately
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$285,200 and $271,300, respectively. Our product strategy entails addressing the needs of an increasingly diverse profile of buyers as evidenced
by demographic trends including, among others, increased immigration, changing profiles of households, the aging of the baby-boomers, and the
rise of the echo-boomers (children of the baby-boomers) into the ranks of homeownership. Our product offering is broken down into the
following product categories:

Economy.    These homes are targeted primarily at entry-level buyers, are generally 1,500 square feet or less in size, and are
intended to meet the needs of those buyers for whom price is the most important factor in the buying decision.

Value.    These homes are targeted at entry-level and move-up buyers, generally range from 1,500 to 2,500 square feet in size, and
are intended to appeal to buyers who are more interested in style and features, but are still somewhat price-focused.

Style.    These homes are targeted at more affluent move-up buyers, are generally greater than 2,500 square feet in size, and are
intended to appeal to buyers in the more luxurious segment of the market, who place greater emphasis on style and features.

        In addition, we also offer homes to the "active adult" market which is targeted to buyers over 55 years of age, in communities with special
amenities. We offer these homes within the Economy, Value and Style categories described above.

        Additional Products and Services for Homebuyers.    In order to maximize our profitability and provide our customers with the additional
products and services that they desire, we have incorporated design centers and mortgage origination operations into our business. Recognizing
that our customers want to choose certain components of their new home, we offer limited customization through the use of design studios in
most of our markets. These design studios allow the customer to select certain non-structural customizations for their homes such as cabinetry,
flooring, fixtures, appliances and wall coverings. Additionally, recognizing the homebuyer's desire to simplify the financing process, our
financial services segment originates mortgages on behalf of our customers through our subsidiary Beazer Mortgage Corporation, or Beazer
Mortgage. Beazer Mortgage originates, processes and brokers mortgages to third party investors. Beazer Mortgage generally does not retain or
service the mortgages that it brokers. Beginning in January 2006, Beazer Mortgage finances certain of our mortgage lending activities with
borrowings under a warehouse line of credit or from general corporate funds prior to selling the loans and their servicing rights to third-party
investors shortly after origination. We also provide title services to our customers in many of our markets.

        Conservative Land Policies.    We seek to maximize our return on capital by judiciously managing our investment in land. To reduce the
risks associated with investments in land, we often use options to control land. We generally do not speculate in land which is not subject to
entitlements providing basic development rights to the owner.

        Headquarters.    Our principal executive offices are located at 1000 Abernathy Road, Suite 1200, Atlanta, Georgia 30328, and our
telephone number is (770) 829-3700. We maintain an internet site at http://www.beazer.com which contains information concerning us and our
subsidiaries. The information contained on our internet site and those of our subsidiaries is not incorporated by reference in this prospectus and
should not be considered a part of this prospectus.
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The Exchange Offer

The Exchange Offer We are offering to exchange up to $275,000,000 aggregate principal amount of our new
8.125% Senior Notes due 2016 for up to $275,000,000 aggregate principal amount of our
original 8.125% Senior Notes due 2016, which are currently outstanding. Original notes may
only be exchanged in $1,000 principal increments. In order to be exchanged, an original note
must be properly tendered and accepted. All original notes that are validly tendered and not
validly withdrawn prior to the expiration of the exchange offer will be exchanged.

Resales Without Further
Registration We believe that the new notes issued pursuant to the exchange offer may be offered for resale,

resold or otherwise transferred by you without compliance with the registration and prospectus
delivery provisions of the Securities Act provided that:

� you are acquiring the new notes issued in the exchange offer in the ordinary course of
your business;

� you have not engaged in, do not intend to engage in, and have no arrangement or
understanding with any person to participate in, the distribution of the new notes
issued to you in the exchange offer in violation of the provisions of the Securities Act;
and

� you are not our "affiliate," as defined under Rule 405 of the Securities Act.

Each broker-dealer that receives new notes for its own account in exchange for original notes,
where such original notes were acquired by such broker-dealer as a result of market-making
activities or other trading activities, must acknowledge that it will deliver a prospectus in
connection with any resale of such new notes.

The letter of transmittal states that, by so acknowledging that it will deliver and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter" within the
meaning of the Securities Act. This prospectus, as it may be amended or supplemented from
time to time, may be used by a broker-dealer in connection with resales of new notes received
in exchange for original notes where such original notes were acquired by such broker-dealer
as a result of market-making activities or other trading activities. We have agreed to use our
reasonable best efforts to make this prospectus, as amended or supplemented, available to any
broker-dealer for a period of 180 days after the date of this prospectus for use in connection
with any such resale. See "Plan of Distribution."

Expiration Date 5:00 p.m., New York City time, on September 21, 2006, unless we extend the exchange offer.
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Accrued Interest on the New Notes and
Original Notes The new notes will bear interest from June 6, 2006 or the last interest payment date on which

interest was paid on the original notes surrendered in exchange therefor. Holders of original
notes that are accepted for exchange will be deemed to have waived the right to receive any
payment in respect of interest on such original notes accrued to the date of issuance of the new
notes.

Conditions to the Exchange
Offer The exchange offer is subject to certain customary conditions which we may waive. See "The

Exchange Offer�Conditions."

Procedures for Tendering
Original Notes Each holder of original notes wishing to accept the exchange offer must complete, sign and

date the letter of transmittal, or a facsimile of the letter of transmittal; or if the original notes
are tendered in accordance with the book-entry procedures described in this prospectus, the
tendering holder must transmit an agent's message to the exchange agent at the address listed
in this prospectus. You must mail or otherwise deliver the required documentation together
with the original notes to the exchange agent.

Special Procedures for
Beneficial Holders If you beneficially own original notes registered in the name of a broker, dealer, commercial

bank, trust company or other nominee and you wish to tender your original notes in the
exchange offer, you should contact such registered holder promptly and instruct them to tender
on your behalf. If you wish to tender on your own behalf, you must, before completing and
executing the letter of transmittal for the exchange offer and delivering your original notes,
either arrange to have your original notes registered in your name or obtain a properly
completed bond power from the registered holder. The transfer of registered ownership may
take considerable time.

Guaranteed Delivery
Procedures You must comply with the applicable guaranteed delivery procedures for tendering if you wish

to tender your original notes and:

� your original notes are not immediately available; or

� time will not permit your required documents to reach the exchange agent prior to
5:00 p.m., New York City time, on the expiration date of the exchange offer; or

� you cannot complete the procedures for delivery by book-entry transfer prior to
5:00 p.m., New York City time, on the expiration date of the exchange offer.

Withdrawal Rights You may withdraw your tender of original notes at any time prior to 5:00 p.m., New York City
time, on the date the exchange offer expires.
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Failure to Exchange Will Affect
You Adversely If you are eligible to participate in the exchange offer and you do not tender your original

notes, you will not have further exchange or registration rights and your original notes will
continue to be subject to restrictions on transfer under the Securities Act. Accordingly, the
liquidity of the original notes will be adversely affected.

Material United States Federal
Income Tax Consequences The exchange of original notes for new notes pursuant to the exchange offer will not result in a

taxable event. Accordingly, we believe that:

� no gain or loss will be realized by a United States holder upon receipt of a new note;

� holder's holding period for the new notes will include the holding period of the
original notes; and

� the adjusted tax basis of the new notes will be the same as the adjusted tax basis of the
original notes exchanged at the time of such exchange.

See "Material United States Federal Income Tax Considerations."

Exchange Agent U.S. Bank National Association is serving as exchange agent in connection with the Exchange
Offer. Deliveries by hand, registered, certified, first class or overnight mail should be
addressed to U.S. Bank National Association, 60 Livingston Avenue, EP-MN-WS2N, St. Paul,
MN 55107, Attention: Specialized Finance Department, Reference: Beazer Homes USA, Inc.
Exchange. For information with respect to the Exchange Offer, contact the Exchange Agent at
telephone number (800) 934-6802 or facsimile number (651) 495-8158.

Use of Proceeds We will not receive any proceeds from the exchange offer. See "Use of Proceeds."
5
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Summary Of Terms Of New Notes

        The exchange offer constitutes an offer to exchange up to $275,000,000 aggregate principal amount of the new notes for up to an equal
aggregate principal amount of the original notes. The new notes will be obligations of Beazer Homes evidencing the same indebtedness as the
original notes, and will be entitled to the benefit of the same indenture and supplemental indenture. The form and terms of the new notes are
substantially the same as the form and terms of the original notes except that the new notes have been registered under the Securities Act. See
"Description of the Notes."

Comparison With Original Notes

Freely Transferable The new notes will be freely transferable under the Securities Act by holders who are not
restricted holders. Restricted holders are restricted from transferring the new notes without
compliance with the registration and prospectus delivery requirements of the Securities Act.
The new notes will be identical in all material respects (including interest rate, maturity and
restrictive covenants) to the original notes, with the exception that the new notes will be
registered under the Securities Act. See "The Exchange Offer�Terms of the Exchange Offer."

Registration Rights The holders of the original notes currently are entitled to certain registration rights pursuant to
the Registration Rights Agreement entered into on the issue date of the original notes by and
among Beazer Homes, the subsidiary guarantors named therein and the initial purchasers
named therein, including the right to cause Beazer Homes to register the original notes for
resale under the Securities Act if the Exchange Offer is not consummated prior to the exchange
offer termination date. However, pursuant to the registration rights agreement, such registration
rights will expire upon consummation of the exchange offer. Accordingly, holders of original
notes who do not exchange their original notes for new notes in the exchange offer will not be
able to reoffer, resell or otherwise dispose of their original notes unless such original notes are
subsequently registered under the Securities Act or unless an exemption from the registration
requirements of the Securities Act is available.

6
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Terms of New Notes

Issuer Beazer Homes USA, Inc.

Notes Offered The form and terms of the new notes will be the same as the form and terms of the outstanding
notes except that:

� the new notes will bear a different CUSIP number from the original notes;

� the new notes have been registered under the Securities Act and, therefore, will not
bear legends restricting their transfer; and

� you will not be entitled to any exchange or registration rights with respect to the new
notes.

The notes will evidence the same debt as the original notes. They will be entitled to the
benefits of the indenture and the supplemental indenture governing the original notes and will
be treated under the indenture and the supplemental indenture as a single class with the
original notes. We refer to the new notes and the original notes collectively as the notes in this
prospectus.

Maturity Date June 15, 2016.

Interest The notes will bear interest at a rate of 8.125% per annum from June 6, 2006. Interest on the
notes will be payable semi-annually in cash on June 15 and December 15 of each year,
commencing on December 15, 2006.

Guarantees The notes will be guaranteed by all of our significant restricted subsidiaries. The guarantees
will be unsecured obligations of our subsidiary guarantors ranking equally with all their
existing and future unsecured debt that is not, by its terms, expressly subordinated in right of
payment to the guarantees.

Ranking The original notes are, and the new notes will be:

� general unsecured senior obligations of Beazer Homes,

� ranked equally in right of payment with all our existing and future unsecured senior
debt,

� senior in right of payment to all of our future subordinated debt, and

� effectively subordinated to any of our secured debt to the extent of the value of the
assets securing such debt.

At June 30, 2006, we had, together with the subsidiary guarantors, approximately $1.8 billion
of debt, net of unamortized discount of $3.8 million, outstanding. Substantially all of this debt
is unsecured senior debt ranking equally in right of payment with these notes and the related
subsidiary guarantees.
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Optional Redemption We may redeem the notes, in whole or in part, at any time and from time to time, at a
redemption price equal to 100% of the principal amount of the notes plus accrued and unpaid
interest to the date of redemption, if any, plus a "make-whole" amount. See "Description of the
Notes�Optional redemption."

Certain Covenants The indenture governing the notes contains certain covenants that, among other things, limit
our ability to:

� incur additional indebtedness;

� make certain restricted payments;

� make certain asset sales;

� enter into transactions with affiliates;

� incur liens;

� issue capital stock of restricted subsidiaries;

� allow payment restrictions affecting subsidiaries; or

� effect a consolidation or merger.

These covenants also require us to maintain a certain level of tangible net worth and to offer to
repurchase a portion of the notes in certain circumstances. See "Description of the
Notes�Certain covenants" beginning on page 96.

If these notes receive an investment grade rating from Moody's Investors Service and Standard
& Poor's, then our obligation to comply with certain of the covenants will cease for so long as
the notes continue to be rated investment grade. See "Description of the Notes�Limitation of
applicability of certain covenants if the notes are rated investment grade."

Change of Control Upon the occurrence of a change of control, as defined in the "Description of the Notes," each
holder of the notes may require us to purchase all or a portion of the holder's notes at 101% of
the aggregate principal amount thereof, together with accrued and unpaid interest to the date of
purchase.

No Listing on any
Securities Exchange We do not intend to list the new notes on any securities exchange or to seek approval for

quotation through any automated system.

Risk Factors You should carefully consider the information under "Risk Factors" beginning on page 13 of
this prospectus and all other information included in this prospectus prior to making a decision
to exchange original notes for new notes.

        For additional information regarding the notes, see the "Description of the Notes" section of this prospectus.
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Ratio of Earnings to Fixed Charges

        The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated. The historical ratios are prepared
on a consolidated basis in accordance with generally accepted accounting principles, or GAAP, and, therefore, reflect all consolidated earnings
and fixed charges.

        The ratio of earnings to fixed charges for each of the periods is determined by dividing earnings by fixed charges. Earnings consist of
income before income taxes, amortization of previously capitalized interest, fixed charges, exclusive of capitalized interest cost and distributed
income of unconsolidated joint ventures less equity in income (loss) of unconsolidated joint ventures. Fixed charges consist of interest incurred,
amortization of deferred loan costs and debt discounts and that portion of operating lease rental expense (33%) deemed to be representative of
interest.

Year Ended September 30,
Nine Months

Ended June 30

2001 2002 2003 2004 2005 2005 2006

Ratio of earnings to fixed charges 4.14x 4.57x 4.98x 5.67x 6.17x 4.37x 5.85x
Risk Factors

        You should carefully consider the information under "Risk Factors" beginning on page 13 of this prospectus and all other information
included in this prospectus prior to making a decision to exchange original notes for new notes.
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Summary Historical Consolidated Financial and Operating Data

        Our summary historical consolidated financial and operating data set forth below as of and for each of the three years ended September 30,
2003, 2004 and 2005 are derived from our audited consolidated financial statements. Our summary historical consolidated financial data set
forth below as of and for the nine months ended June 30, 2005 and 2006 are derived from our unaudited condensed consolidated financial
statements. These historical results are not necessarily indicative of the results to be expected in the future. You should also read our historical
financial statements and related notes in our annual report on Form 10-K/A for the year ended September 30, 2005 and our quarterly report on
Form 10-Q for the quarter ended June 30, 2006 as well as the consolidated financial statements and accompanying notes. You should also read
"Selected Historical Consolidated Financial and Operating Data" and "Management's Discussion and Analysis of Financial Condition and
Results of Operations" included elsewhere in this prospectus before deciding to exchange the original notes for new notes.

Fiscal Year Ended September 30, Nine Months Ended June 30,

2003 2004 2005 2005 2006

($ in thousands)

Statement of Operations Data:
Total revenue $ 3,177,408 $ 3,907,109 $ 4,995,353 $ 3,181,302 $ 3,578,245
Operating income(i) 279,155 377,935 486,918 231,401 460,349
Net income(i) 172,745 235,811 262,524 98,100 296,888

Operating Data:
Number of new orders, net of cancellations 16,316 17,481 18,923 13,986 12,474

Backlog at end of period(ii) 7,426 8,456 9,233 10,635 9,449
Number of closings(iii) 15,409 16,451 18,146 11,807 12,258
Average sales price per home closed $ 201.30 $ 232.20 $ 271.30 $ 264.80 $ 285.20

Balance Sheet Data (end of period):
Inventory $ 1,723,483 $ 2,344,095 $ 2,901,165 $ 2,986,994 $ 3,752,862
Total assets(i) 2,219,407 3,163,030 3,770,516 3,483,091 4,383,609
Total debt 748,738 1,150,972 1,321,936 1,265,924 1,791,903
Stockholders' equity 993,695 1,232,121 1,504,688 1,333,879 1,631,064

Supplemental Financial Data:
Cash provided by (used in):
Operating activities $ (41,049) $ (73,719) $ (84,263) $ (414,377) $ (578,428)
Investing activities (6,552) (30,476) (48,470) (42,971) (50,195)
Financing activities (4,016) 351,703 108,951 144,566 355,891
EBIT(iv) 340,980 452,774 581,722 294,418 529,111
EBITDA(iv) 354,200 468,529 602,896 309,729 548,208
Interest incurred(v) 65,295 76,035 89,678 64,269 85,195
EBIT/interest incurred(iv)(v) 5.22x 5.95x 6.49x 4.58x 6.21x
EBITDA/interest incurred(iv)(v) 5.42x 6.16x 6.72x 4.82x 6.43x

Ratio of earnings to fixed charges(iv)(vi) 4.98x 5.67x 6.17x 4.37x 5.85x

(i)
Beazer Homes acquired Crossmann Communities effective April 17, 2002. In 2005, we recognized a non-cash, non-tax deductible
goodwill impairment charge of $130.2 million associated with this acquisition. 2005 operating income, net income and earnings per
share include the impact of this impairment charge. In addition to the results above reported in accordance with GAAP, we have
provided operating income before goodwill impairment above, a non-GAAP financial measure. Adjusted net income and adjusted
earnings per share, which exclude the effects of the non-cash goodwill impairment charge recorded during fiscal year 2005 and are
non-GAAP financial measures, were $392.8 million and $8.72 per share, respectively. Management believes that these adjusted
financial results are useful to both management and investors in the analysis of the Company's financial performance when comparing
it to prior periods and that they provide investors with an important perspective on the current underlying operating performance of the
business by isolating the impact of a non-cash adjustment related to a prior acquisition. A reconciliation of these non-GAAP financial
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measures to the most directly comparable GAAP measure, is provided below for fiscal year 2005 and the nine months ended June 30,
2005:

Year Ended
September 30, 2005

Nine Months Ended
June 30, 2005

(in thousands, except per share data)

Operating income $ 486,918 $ 231,401
Goodwill impairment 130,235 130,235

Operating income before goodwill impairment $ 617,153 $ 361,636

Net income $ 262,524 $ 98,100
Goodwill impairment 130,235 130,235

Adjusted net income $ 392,759 $ 228,335

EPS, diluted $ 5.87 $ 2.24
Goodwill impairment 2.85 2.86

Adjusted EPS $ 8.72 $ 5.10

(ii)
A home is included in "backlog" after a sales contract is executed and prior to the transfer of title to the purchaser. Because the
closings of pending sales contracts are subject to contingencies, it is possible that homes in backlog will not result in closings.

(iii)
A home is included in "closings" when title is transferred to the buyer. Sales and cost of sales for a house are generally recognized at
the date of closing. In situations where the buyer's financing is originated by Beazer Mortgage and the buyer has not made a sufficient
down payment as prescribed in Statement of Financial Accounting Standards No. 66, the revenue and gross profit on such sale is
deferred until the sale of the related mortgage loan to a third-party investor has been completed.

(iv)
EBIT and EBITDA: EBIT (earnings before interest and taxes) equals net income before (a) previously capitalized interest amortized to
costs and expenses and (b) income taxes. EBITDA (earnings before interest, taxes, depreciation and amortization) is calculated by
adding depreciation and amortization for the period to EBIT. EBIT and EBITDA are not GAAP financial measures. EBIT and
EBITDA should not be considered alternatives to net income determined in accordance with GAAP as an indicator of operating
performance, nor an alternative to cash flows from operating activities determined in accordance with GAAP as a measure of liquidity.
Because some analysts and companies may not calculate EBIT and EBITDA in the same manner as Beazer Homes, the EBIT and
EBITDA information presented above may not be comparable to similar presentations by others.

EBITDA is a measure commonly used in the homebuilding industry and is presented to assist readers in understanding the ability of
our operations to generate cash in addition to the cash needed to service existing interest requirements and ongoing tax obligations. By
providing a measure of available cash, management believes that this non-GAAP measure enables holders of our securities to better
understand our cash performance and our ability to service our debt obligations as they currently exist and as additional indebtedness
is incurred in the future. The measure is useful in budgeting and determining capital expenditure levels because it enables management
to evaluate the amount of cash that will be available for discretionary spending. Adjusted EBITDA, which exclude the effects of the
non-cash goodwill impairment charge recorded during fiscal year 2005, is also presented below. Management believes that these
adjusted EBITDA results are useful to both management and investors in the analysis of the Company's financial performance when
comparing it to prior periods and that they provide investors with an important perspective on the current underlying operating
performance of the business by isolating the impact of a non-cash adjustment related to a prior acquisition. Exclusive of the $130,235
goodwill impairment charge, for the nine months ended June 30, 2005 and the fiscal year ended September 30, 2005, adjusted EBIT
were $424,653 and $711,957 and adjusted EBITDA were $439,964 and $733,131, respectively, and the ratios of adjusted EBIT to
interest incurred were 6.61x and 7.94x and adjusted EBITDA to interest incurred during the same periods were 6.85x and 8.18x,
respectively. Adjusted EBIT, adjusted EBITDA and the adjusted ratio of earnings to fixed charges are not generally accepted
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accounting principles (GAAP) financial measures. These adjusted numbers should not be considered alternatives to net income
determined in accordance with GAAP as an indicator of operating performance, nor an alternative to cash flows from operating
activities determined in accordance with GAAP as a measure of liquidity.
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A reconciliation of EBITDA and EBIT to cash used by operations, the most directly comparable GAAP measure, is provided below
for each period presented:

Fiscal Year Ended September 30, Nine Months Ended June 30,

2003 2004 2005 2005 2006

Net cash used by operating activities $ (41,049) $ (73,719) $ (84,263) $ (414,377) $ (578,428)
Goodwill impairment charge � � (130,235) (130,235) �
Increase in inventory 328,893 410,525 566,603 659,280 765,926
Provision for income taxes 112,784 150,764 236,810 141,438 171,435
Deferred income tax (provision) benefit (87) 22,740 54,631 � (32,418)
Interest amortized to cost of sales 55,451 66,199 82,388 54,880 60,788
(Increase)/decrease in accounts payable
and other liabilities (96,224) (120,976) (217,412) (81,224) 137,290
Increase in accounts receivable and
other assets 13,105 21,399 108,081 83,760 14,687
Earnings in joint ventures, net of
income distributions 1,597 1,561 (823) (2,514) 809
Loss on extinguishment of debt (7,570) � � � �
Tax (expense) benefit from stock
transactions (11,502) (8,127) (11,551) � 8,438
Other (1,198) (1,837) (1,333) (1,279) (319)

EBITDA 354,200 468,529 602,896 309,729 548,208
Less depreciation and amortization 13,220 15,755 21,174 15,311 19,097

EBIT $ 340,980 $ 452,774 $ 581,722 $ 294,418 $ 529,111

Goodwill impairment � � 130,235 130,235 �

Adjusted EBIT $ 340,980 $ 452,774 $ 711,957 $ 424,653 $ 529,111

EBITDA $ 354,200 $ 468,529 $ 602,896 $ 309,729 $ 548,208
Goodwill impairment � � 130,235 130,235 �

Adjusted EBITDA $ 354,200 $ 468,529 $ 733,131 $ 439,964 $ 548,208

The adjusted ratio of earnings to fixed charges is computed by dividing adjusted earnings by fixed charges. "Adjusted Earnings"
consist of (1) income before income taxes, plus goodwill impairment charges, (2) amortization of previously capitalized interest,
(3) fixed charges, exclusive of capitalized interest cost and (4) distributed income of unconsolidated joint ventures less equity in
income (loss) of unconsolidated joint ventures. "Fixed charges" consist of (1) interest incurred, (2) amortization of deferred loan costs
and debt discount and (3) that portion of operating lease rental expense (33%) deemed to be representative of interest.

Earnings for the computation of the ratio of earnings to fixed charges

Fiscal Year Ended
September 30, 2005

Nine Months Ended
June 30, 2005
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Earnings $ 588,230 $ 298,774
Goodwill impairment charge 130,235 130,235

Adjusted earnings $ 718,465 $ 429,009

(v)
All interest incurred is capitalized to inventory and subsequently amortized to cost of sales as homes are closed.

(vi)
Computed by dividing earnings by fixed charges. "Earnings" consist of (1) income before income taxes, (2) amortization of previously
capitalized interest, (3) fixed charges, exclusive of capitalized interest cost and (4) distributed income of unconsolidated joint ventures
less equity in income (loss) of unconsolidated joint ventures. "Fixed charges" consist of (1) interest incurred, (2) amortization of
deferred loan costs and debt discount and (3) that portion of operating lease rental expense (33%) deemed to be representative of
interest. Exclusive of the $130,235 goodwill impairment charge, the adjusted ratio of earnings to fixed charges would have been 7.53x
for the fiscal year ended September 30, 2005 and 6.27x for the nine months ended June 30, 2005. See footnote (iv) for a reconciliation
of adjusted earnings to earnings.
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RISK FACTORS

Risks Related to Our Business

Our home sales and operating revenues could decline due to macro-economic and other factors outside of our control, such as changes in
consumer confidence and declines in employment levels.

        Changes in national and regional economic conditions, as well as local economic conditions where we conduct our operations and where
prospective purchasers of our homes live, may result in more caution on the part of homebuyers and, consequently, fewer home purchases.
These economic uncertainties involve, among other things, conditions of supply and demand in local markets and changes in consumer
confidence and income, employment levels, and government regulations. These risks and uncertainties could periodically have an adverse effect
on consumer demand for and the pricing of our homes, which could cause our operating revenues to decline. A reduction in our revenues could,
in turn, negatively affect the market price of our securities.

A substantial increase in mortgage interest rates or unavailability of mortgage financing may reduce consumer demand for our homes.

        Virtually all purchasers of our homes finance their acquisitions through lenders providing mortgage financing. A substantial increase in
mortgage interest rates or unavailability of mortgage financing would adversely affect the ability of prospective first-time and move-up
homebuyers to obtain financing for our homes, as well as adversely affect the ability of prospective move-up homebuyers to sell their current
homes. As a result, our margins, revenues and cash flows may also be adversely affected.

If we are unsuccessful in competing against our homebuilding competitors, our market share could decline or our growth could be impaired
and, as a result, our financial results could suffer.

        Competition in the homebuilding industry is intense, and there are relatively low barriers to entry into our business. Increased competition
could hurt our business, as it could prevent us from acquiring attractive parcels of land on which to build homes or make such acquisitions more
expensive, hinder our market share expansion, and lead to pricing pressures on our homes that may adversely impact our margins and revenues.
If we are unable to successfully compete, our financial results could suffer and the value of, or our ability to service, our debt, including the
notes, could be adversely affected. Our competitors may independently develop land and construct housing units that are superior or
substantially similar to our products. Furthermore, some of our competitors have substantially greater financial resources and lower costs of
funds than we do. Many of these competitors also have longstanding relationships with subcontractors and suppliers in the markets in which we
operate. We currently build in several of the top markets in the nation and, therefore, we expect to continue to face additional competition from
new entrants into our markets.

We could experience a reduction in home sales and revenues or reduced cash flows due to our inability to acquire land for our housing
developments if we are unable to obtain reasonably priced financing to support our homebuilding activities.

        The homebuilding industry is capital intensive, and homebuilding requires significant up-front expenditures to acquire land and begin
development. Accordingly, we incur substantial indebtedness to finance our homebuilding activities. Although we believe that internally
generated funds and available borrowings under our revolving credit facility will be available to fund our capital and other expenditures
(including land purchases in connection with ordinary development activities), the amounts available from such sources may not be sufficient. If
such sources are not sufficient, we would seek additional capital in the form of equity or debt financing from a variety of potential sources,
including additional bank financing and/or securities offerings. The amount and types of indebtedness which we may incur are limited by the
terms of the indentures governing the notes and our other existing debt. See "Description of Other Existing Indebtedness." In addition, the
availability of
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borrowed funds, especially for land acquisition and construction financing, may be greatly reduced nationally, and the lending community may
require increased amounts of equity to be invested in a project by borrowers in connection with both new loans and the extension of existing
loans. If we are not successful in obtaining sufficient capital to fund our planned capital and other expenditures, we may be unable to acquire
land for our housing developments. Additionally, if we cannot obtain additional financing to fund the purchase of land under our option
contracts, we may incur contractual penalties and fees.

Our substantial indebtedness could adversely affect our financial condition, limit our growth and make it more difficult for us to satisfy our debt
obligations.

        As of June 30, 2006, we had approximately $1.8 billion, net of unamortized discount of approximately $3.8 million, of outstanding
indebtedness. Our substantial indebtedness could have important consequences to us and the holders of the notes, including among other things,

�
cause us to be unable to satisfy our obligations under our existing or new debt agreements;

�
make us more vulnerable to adverse general economic and industry conditions;

�
make it difficult to fund future working capital, land purchases, acquisitions, general corporate purposes or other purposes;
and

�
cause us to be limited in our flexibility in planning for, or reacting to, changes in our business.

        In addition, subject to restrictions in our existing debt instruments and the indenture governing the notes, we may incur additional
indebtedness. In particular, as of June 30, 2006, we had available borrowings of approximately $769.9 million under our revolving credit
facility. If new debt is added to our current debt levels, the related risks that we now face could intensify. Our growth plans and our ability to
make payments of principal or interest on, or to refinance our indebtedness, including the notes, will depend on our future operating performance
and our ability to enter into additional debt and/or equity financings. If we are unable to generate sufficient cash flows in the future to service our
debt, we may be required to refinance all or a portion of our existing debt, including the notes, to sell assets or to obtain additional financing. We
may not be able to do any of the foregoing on terms acceptable to us, if at all.

We are subject to extensive government regulation which could cause us to incur significant liabilities or restrict our business activities.

        Regulatory requirements could cause us to incur significant liabilities and operating expenses and could restrict our business activities. We
are subject to local, state and federal statutes and rules regulating, among other things, certain developmental matters, building and site design,
and matters concerning the protection of health and the environment. Our operating expenses may be increased by governmental regulations
such as building permit allocation ordinances and impact and other fees and taxes, which may be imposed to defray the cost of providing certain
governmental services and improvements. Other governmental regulations, such as building moratoriums and "no growth" or "slow growth"
initiatives, which may be adopted in communities which have developed rapidly, may cause delays in home projects or otherwise restrict our
business activities resulting in reductions in our revenues. Any delay or refusal from government agencies to grant us necessary licenses, permits
and approvals could have an adverse effect on our operations.

We may incur additional operating expenses due to compliance programs or fines, penalties and remediation costs pertaining to environmental
regulations within our markets.

        We are subject to a variety of local, state and federal statutes, ordinances, rules and regulations concerning the protection of health and the
environment. The particular environmental laws which apply to any given community vary greatly according to the community site, the site's
environmental
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conditions and the present and former use of the site. Environmental laws may result in delays, may cause us to implement time consuming and
expensive compliance programs and may prohibit or severely restrict development in certain environmentally sensitive regions or areas. From
time to time, the United States Environmental Protection Agency and similar federal or state agencies review homebuilders' compliance with
environmental laws and may levy fines and penalties for failure to strictly comply with applicable environmental laws or impose additional
requirements for future compliance as a result of past failures. Any such actions taken with respect to us may increase our costs. Further, we
expect that increasingly stringent requirements will be imposed on homebuilders in the future. Environmental regulations can also have an
adverse impact on the availability and price of certain raw materials such as lumber. Our projects in California are especially susceptible to
restrictive government regulations and environmental laws.

We may be subject to significant potential liabilities as a result of construction defect, product liability and warranty claims made against us.

        As a homebuilder, we have been, and continue to be, subject to construction defect, product liability and home warranty claims, including
moisture intrusion and related mold claims, arising in the ordinary course of business. These claims are common to the homebuilding industry
and can be costly.

        We and certain of our subsidiaries have been, and continue to be, named as defendants in various construction defect claims, product
liability claims, complaints and other legal actions that include claims related to moisture intrusion and mold. Furthermore, plaintiffs may in
certain of these legal proceedings seek class action status with potential class sizes that vary from case to case. Class action lawsuits can be
costly to defend, and if we were to lose any certified class action suit, it could result in substantial potential liability for us. We record reserves
for such matters in accordance with accounting principles generally accepted in the United States of America (GAAP).

        With respect to certain general liability exposures, including construction defect, moisture intrusion and related mold claims and product
liability, interpretation of underlying current and future trends, assessment of claims and the related liability and reserve estimation process is
highly judgmental due to the complex nature of these exposures, with each exposure exhibiting unique circumstances. Furthermore, once claims
are asserted for construction defects, it is difficult to determine the extent to which the assertion of these claims will expand geographically.
Although we have obtained insurance for construction defect claims, such policies may not be available or adequate to cover any liability for
damages, the cost of repairs, and/or the expense of litigation surrounding current claims, and future claims may arise out of uninsurable events or
circumstances not covered by insurance and not subject to effective indemnification agreements with our subcontractors.

Our operating expenses could increase if we are required to pay higher insurance premiums or litigation costs for claims involving construction
defect and product liability claims, which could cause our net income to decline.

        The costs of insuring against construction defect and product liability claims are high, and the amount and scope of coverage offered by
insurance companies is currently limited. This coverage may be further restricted and may become more costly.

        Increasingly in recent years, lawsuits (including class action lawsuits) have been filed against builders, asserting claims of personal injury
and property damage caused by the presence of mold in residential dwellings. Our insurance may not cover all of the claims, including personal
injury claims, arising from the presence of mold, or such coverage may become prohibitively expensive. If we are not able to obtain adequate
insurance against these claims, we may experience losses that could reduce our net income and restrict our cash flow available to service debt.

        Historically, builders have recovered from subcontractors and their insurance carriers a significant portion of the construction defect
liabilities and costs of defense that the builders have incurred.
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Insurance coverage available to subcontractors for construction defects is becoming increasingly expensive, and the scope of coverage is
restricted. If we cannot effectively recover from our subcontractors or their carriers, we may suffer greater losses which could decrease our net
income.

        Builders' ability to recover against any available insurance policy depends upon the continued solvency and financial strength of the
insurance carrier that issued the policy. Many of the states in which we build homes have lengthy statutes of limitations applicable to claims for
construction defects. To the extent that any carrier providing insurance coverage to us or our subcontractors becomes insolvent or experiences
financial difficulty in the future, we may be unable to recover on those policies, and our net income may decline.

We are dependent on the services of certain key employees, and the loss of their services could hurt our business.

        Our future success depends upon our ability to attract, train, assimilate and retain skilled personnel. If we are unable to retain our key
employees or attract, train, assimilate or retain other skilled personnel in the future, it could hinder our business strategy and impose additional
costs of identifying and training new individuals. Competition for qualified personnel in all of our operating markets is intense. A significant
increase in the number of our active projects would necessitate the hiring of a significant number of additional construction managers, who are
in short supply in our markets.

We are dependent on the continued availability and satisfactory performance of our subcontractors, which, if unavailable, could have a material
adverse effect on our business.

        We conduct our construction operations only as a general contractor. Virtually all construction work is performed by unaffiliated
third-party subcontractors. As a consequence, we depend on the continued availability of and satisfactory performance by these subcontractors
for the construction of our homes. There may not be sufficient availability of and satisfactory performance by these unaffiliated third-party
subcontractors in the markets in which we operate. In addition, inadequate subcontractor resources could have a material adverse effect on our
business.

We experience fluctuations and variability in our operating results on a quarterly basis and, as a result, our historical performance may not be
a meaningful indicator of future results.

        Our operating results in a future quarter or quarters may fall below expectations of securities analysts or investors and, as a result, the
market value of the notes may fluctuate. While we have reported positive annual net income for each of the past five fiscal years, we historically
have experienced, and expect to continue to experience, variability in home sales and net earnings on a quarterly basis. As a result of such
variability, our historical performance may not be a meaningful indicator of future results. Our quarterly results of operations may continue to
fluctuate in the future as a result of a variety of both national and local factors, including, among others:

�
the timing of home closings and land sales;

�
our ability to continue to acquire additional land or secure option contracts to acquire land on acceptable terms;

�
conditions of the real estate market in areas where we operate and of the general economy;

�
raw material and labor shortages;

�
seasonal homebuying patterns; and

�
other changes in operating expenses, including the cost of labor and raw materials, personnel and general economic
conditions.
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The occurrence of natural disasters could increase our operating expenses and reduce our revenues and cash flows.

        The climates and geology of many of the states in which we operate, including California, Florida, Georgia, North Carolina, South
Carolina, Tennessee and Texas, present increased risks of natural disasters. To the extent that hurricanes, severe storms, earthquakes, droughts,
floods, wildfires or other natural disasters or similar events occur, our homes under construction or our building lots in such states could be
damaged or destroyed, which may result in losses exceeding our insurance coverage. Any of these events could increase our operating expenses,
impair our cash flows and reduce our revenues, which could, in turn, negatively affect the market price of our securities.

Future terrorist attacks against the United States or increased domestic or international instability could have an adverse effect on our
operations.

        Adverse developments in the war on terrorism, future terrorist attacks against the United States, or any outbreak or escalation of hostilities
between the United States and any foreign power, including the armed conflict with Iraq, may cause disruption to the economy, our company,
our employees and our customers, which could adversely affect our revenues, operating expenses, and financial condition.

Risks Related to the Notes, the Offering and the Exchange

We may be unable to generate sufficient cash to service our debt obligations and make payments on the notes.

        Our ability to pay our expenses and to pay the principal of and interest on the notes and our other debt depends on our ability to generate
positive cash flows in the future. Our operations may not generate cash flows in an amount sufficient to enable us to pay the principal of and
interest on our debt (including the notes) or to fund other liquidity needs.

        Our annual debt service obligations vary from year to year, principally due to the variable interest rates on our credit facility and our level
of borrowings under the credit facility. As of June 30, 2006, our annual debt service obligations were approximately $195.8 million.
Furthermore, on June 15, 2011 and June 15, 2014 the holders of our $180.0 million principal amount of 45/8% Convertible Senior Notes due
2024 have the right to require us to purchase those notes for cash at a purchase price equal to 100% of the principal amount of those notes plus
accrued and unpaid interest.

        If we do not have sufficient cash flows from operations, we may be required to incur additional indebtedness, refinance all or part of our
existing debt (including the notes) or sell assets. Our ability to borrow funds under our credit facility in the future will depend on our meeting the
financial covenants in such credit facility, and sufficient borrowings may not be available to us. In addition, the terms of existing or future debt
agreements may restrict us from effecting any of these alternatives. Any inability to generate sufficient cash flows or refinance our debt on
favorable terms could significantly adversely affect our financial condition, the value of the notes and our ability to pay the principal of and
interest on our debt, including the notes.

We may be unable to meet our debt service obligations, including under the notes, if our subsidiaries are unable to make distributions to us.

        We are a holding company and conduct all of our operations through our subsidiaries. Our ability to meet our debt service obligations
depends upon our receipt of dividends from our subsidiaries. Subject to the restrictions contained in the indenture governing the notes and our
other outstanding debt, future borrowings by our subsidiaries could contain restrictions or prohibitions on the payment of dividends by our
subsidiaries to us. In addition, under applicable law, our subsidiaries could be limited in the amounts that they are permitted to pay us as
dividends on their capital stock.
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Our indentures and our other debt instruments impose significant operating and financial restrictions which may limit our ability to operate
our business.

        The indentures for the notes and our other outstanding notes and other debt instruments impose significant operating and financial
restrictions on us. These restrictions will limit our ability to, among other things:

�
borrow money;

�
pay dividends or make distributions on, or purchase or redeem, stock;

�
make investments and extend credit;

�
engage in transactions with our affiliates;

�
consummate certain asset sales;

�
consolidate or merge with another entity or sell, transfer, lease, or otherwise dispose of all or substantially all of our assets;
and

�
create liens on our assets.

        We cannot assure you that these covenants will not adversely affect our ability to finance our future operations or capital needs or to pursue
available business opportunities.

        In addition, the indentures governing the notes and other outstanding notes and our other debt instruments require us to maintain specified
financial ratios and satisfy certain financial condition tests which may require that we take action to reduce our debt or to act in a manner
contrary to our business objectives in order to avoid an event of default. Events beyond our control, including changes in general economic and
business conditions, may affect our ability to meet those financial ratios and financial condition tests. We cannot assure you that we will meet
those tests or that any failure to meet those tests will be waived. A breach of any of these covenants or our inability to maintain the required
financial ratios could result in a default under the related indebtedness. If a default occurs, some or all of our outstanding debt, together with
accrued interest and other fees, could be declared immediately due and payable.

If a court voids the guarantees or finds them unenforceable, note holders may only submit creditor claims against us and any subsidiary
guarantors whose obligations are not set aside.

        The notes are guaranteed by all of our existing and future subsidiaries (other than certain of our title and warranty subsidiaries) that are
significant. The guarantee of any particular subsidiary guarantor may be subject to review and possible avoidance under U.S. federal bankruptcy
law and comparable provisions of state fraudulent conveyance and fraudulent transfer laws if a bankruptcy or reorganization case is commenced
by or against such subsidiary guarantor or a lawsuit is commenced or a judgment is obtained by an unpaid creditor of such subsidiary guarantor.
If a guarantee is voided as a fraudulent conveyance or fraudulent transfer or found to be unenforceable for any other reason, you will not have a
claim against that subsidiary guarantor and will only be a creditor of ours or any subsidiary guarantor whose obligation was not set aside or
found to be unenforceable.

The notes are unsecured and effectively subordinated to any secured indebtedness that we or the subsidiary guarantors may incur, which means
note holders may recover less than the lenders of secured debt in the event of our bankruptcy or liquidation.

        The notes are our unsecured obligations. While we and the subsidiary guarantors currently do not have any material secured debt, the
indenture governing the notes does not restrict our or our subsidiaries' ability to incur debt or to secure indebtedness without equally and ratably
securing the notes. If we become insolvent or are liquidated, or if payment under any of our secured debt obligations is accelerated, our secured
lenders would be entitled to exercise the remedies available to a
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secured lender under collateral before the holders of the notes. As a result, the notes will be effectively subordinated to any secured indebtedness
we may incur in the future to the extent of the value of the assets securing that indebtedness, and the holders of the notes may recover ratably
less than the lenders of our secured debt in the event of our bankruptcy or liquidation. In addition, guarantees of the subsidiary guarantors will
also be unsecured. Any secured indebtedness that these subsidiaries may incur will similarly be effectively senior to such guarantee obligations.

There is no established trading market for the new notes, which means there are uncertainties regarding the ability of a holder to dispose of the
new notes and the potential sale price.

        The new notes will constitute a new issue of securities and there is no established trading market for the new notes, which means you may
be unable to sell your notes at a particular time and the prices that you receive when you sell your notes might not be favorable. We do not
intend to apply for the new notes to be listed on any securities exchange or to arrange for quotation on any automated dealer quotation systems.
The initial purchasers of the original notes have advised us that they intends to make a market in the new notes, but they are not obligated to do
so. The initial purchasers may discontinue any market making in the new notes at any time, in their sole discretion. As a result, an active trading
market for the new notes may not develop.

        The trading market for the new notes or, in the case of any holders of original notes that do not exchange them, the trading market for the
original notes following the offer to exchange the original notes for the new notes, may not be liquid. Future trading prices of the notes will
depend on many factors, including

�
our operating performance and financial condition;

�
our ability to complete the offer to exchange the original notes for the new notes; and

�
the market for similar securities.

        Historically, the market for non-investment grade debt has been subject to disruptions that have caused volatility in prices. It is possible that
the market for the new notes will be subject to disruptions, which could reduce the market price of our securities.

We may not be able to satisfy our obligations to holders of the notes upon a change of control.

        Upon the occurrence of a "change of control," as defined in the indenture related to the notes, each holder of notes will have the right to
require us to purchase the notes at a price equal to 101% of the principal amount, together with any accrued and unpaid interest as of the date of
repurchase. Our failure to purchase, or give notice of purchase of, the notes would be a default under the indenture, which would in turn be a
default under our credit facility. In addition, the indentures governing our 83/8% Senior Notes due 2011, our 83/8% Senior Notes due 2012, our
61/2% Senior Notes due 2013 and our 67/8% Senior Notes due 2015 also require us to purchase such notes at a price equal to 101% of the
principal amount thereof plus accrued and unpaid interest upon the occurrence of a change of control. Under the indenture governing our 45/8%
Convertible Senior Notes due 2024, the holders of those notes may require us to purchase such notes at a price equal to 100% of the principal
amount thereof plus accrued and unpaid interest upon the occurrence of a change of control. Furthermore, a change of control may constitute an
event of default under our credit facility. A default under our credit facility would result in an event of default under the indenture if the lenders
were to accelerate the debt under our credit facility.

        If a change of control occurs, we may not have enough assets to satisfy all obligations under the indenture related to the notes and our other
debt instruments. The source of funds for any purchase of notes pursuant to a change of control will be our available cash or cash generated from
our operations or other sources, including borrowings, sales of assets or sales of equity. If we did not have sufficient cash on hand, we could
seek to refinance the indebtedness under our credit facility, the notes and our
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other outstanding notes or obtain a waiver from the lenders. We cannot assure you, however, that we would be able to obtain a waiver or
refinance our indebtedness on commercially reasonable terms, if at all. In addition, the terms of our credit facility limit our ability to purchase
the notes in those circumstances and any of our future debt agreements may contain similar restrictions and provisions. If the holders of the notes
exercise their right to require us to repurchase all of the notes upon a change of control, the financial effect of this repurchase could cause a
default under our other debt, even if the change in control itself would not cause a default. Accordingly, it is possible that we will not have
sufficient funds at the time of the change of control to make the required repurchase of notes or that restrictions in our credit facility will not
allow such repurchase.

We could enter into transactions that would not constitute a change of control giving rise to an obligation to repurchase the notes, but that could
substantially increase the amount of our indebtedness.

        The holders of notes have limited rights to require us to purchase or redeem the notes in the event of a takeover, recapitalization or similar
restructuring unless such transaction results in a "change of control" as such term is defined in the indenture governing the notes. Consequently,
the change of control provisions of the indenture may not afford the holders of the notes any protection in a highly leveraged transaction,
including a transaction initiated by us, if the transaction does not result in a change of control or otherwise result in an event of default under the
indenture. Such transactions could affect our capital structure or credit ratings or otherwise adversely affect the holders of the notes by affecting
the value of the notes or the note holders' access to our and our subsidiaries' assets for repayment.

Note holders may not be entitled to require us to repurchase the notes in connection with certain transactions because the term "all or
substantially all" in the context of a change of control has no clearly established meaning under the relevant law.

        One of the ways a change of control can occur under the indenture governing the notes is upon a sale of all or substantially all of our assets.
The meaning of the phrase "all or substantially all" as used in that definition varies according to the facts and circumstances of the subject
transaction, has no clearly established meaning under applicable law and is subject to judicial interpretation. Accordingly, in certain
circumstances there may be a degree of uncertainty in ascertaining whether a particular transaction would involve a disposition of "all or
substantially all" of the assets of a person and therefore it may be unclear whether a change of control has occurred and whether you have the
right to require us to repurchase the notes.

If you fail to exchange your original notes, you will face restrictions that will make the sale or transfer of your original notes more difficult.

        If you do not exchange your original notes for new notes in the exchange offer, you will continue to be subject to the restrictions on transfer
of your original notes described in the legend on your original notes. In general, you may only offer or sell the original notes if they are
registered under the Securities Act and applicable state securities laws, or offered and sold under an exemption from those requirements. We do
not intend to register the original notes under the Securities Act. To the extent other original notes are tendered and accepted in the exchange
offer and you elect not to exchange your original notes, the trading market, if any, for your original notes would be adversely affected because
your original notes will be less liquid than the new notes. See "The Exchange Offer-Consequences of Failure to Exchange."

Some holders that exchange their original notes may be required to comply with registration and prospectus delivery requirements in
connection with the sale or transfer of their new notes.

        If you exchange your original notes in the exchange offer for the purpose of participating in a distribution of the new notes, you may be
deemed to have received restricted securities and, if so, will be required to comply with the registration and prospectus delivery requirements of
the Securities Act in connection with any resale transaction. If you are required to comply with the registration and prospectus delivery
requirements, then you may face additional burdens on the transfer of your notes and could incur liability for failure to comply with applicable
requirements.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

        This prospectus contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These
forward-looking statements represent our expectations or beliefs concerning future events, and it is possible that that the results described in this
prospectus will not be achieved. These forward-looking statements can generally be identified by the use of statements that include words such
as "estimate," "project," "believe," "expect," "anticipate," "intend," "plan," "foresee," "likely," "will," "goal," "target" or other similar words or
phrases. All forward-looking statements are based upon information available to us on the date of this prospectus. Except as may be required
under applicable law, we do not undertake any obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

        These forward-looking statements are subject to risks, uncertainties and other factors, many of which are outside of our control, that could
cause actual results to differ materially from the results discussed in the forward-looking statements, including, among other things, the matters
discussed in this prospectus in the sections captioned: "Summary" and "Risk Factors." Additional information about factors that could lead to
material changes in performance is contained in our filings with the Securities and Exchange Commission, referred to in this prospectus as the
SEC. Such factors may include:

�
economic changes nationally or in our local markets;

�
volatility of mortgage interest rates and inflation;

�
increased competition;

�
shortages of skilled labor or raw materials used in the production of houses;

�
increased prices for labor, land and raw materials used in the production of houses;

�
increased land development costs on projects under development;

�
the cost and availability of insurance, including the availability of insurance for the presence of mold;

�
the impact of construction defect and home warranty claims;

�
a material failure on the part of Trinity Homes LLC to satisfy the conditions of the class action settlement agreement;

�
any delays in reacting to changing consumer preference in home design;

�
terrorist acts and other acts of war;

�
changes in consumer confidence;

�
delays or difficulties in implementing initiatives to reduce our production and overhead cost structure;

�
delays in land development or home construction resulting from adverse weather conditions;

�

Edgar Filing: Beazer Commercial Holdings, LLC - Form 424B3

27



potential delays or increased costs in obtaining necessary permits as a result of changes to, or complying with, laws,
regulations or governmental policies and possible penalties for failure to comply with such laws, regulations and
governmental policies;

�
changes in accounting policies, standards, guidelines or principles, as may be adopted by regulatory agencies as well as the
Financial Accounting Standards Board;

�
the failure of our improvement plan for the Midwest and strategies to broaden target price points and lessen dependence on
the entry-level segment in certain markets to achieve desired results; or

�
other factors over which we have little or no control.

        Any forward-looking statement speaks only as of the date on which such statement is made, and, except as required by law, we undertake
no obligation to update any forward-looking statement to reflect events or circumstances after the date on which such statement is made or to
reflect the occurrence of unanticipated events. New factors emerge from time to time and it is not possible for management to predict all such
factors.
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THE EXCHANGE OFFER

Terms of the Exchange Offer

Purpose of the Exchange Offer

        We sold $275,000,000 in principal amount of the original notes on June 1, 2006, in a transaction exempt from the registration requirements
of the Securities Act. The initial purchasers of the original notes subsequently resold the original notes to qualified institutional buyers in
reliance on Rule 144A and under Regulation S under the Securities Act.

        In connection with the sale of original notes to the initial purchasers pursuant to a purchase agreement, dated June 1, 2006, among us and
the initial purchasers named therein, the holders of the original notes became entitled to the benefits of a registration rights agreement dated
June 6, 2006 among us, the guarantors named therein and the initial purchasers named therein.

        The registration rights agreement provides that:

�
Beazer Homes will file an exchange offer registration statement with the SEC;

�
Beazer Homes will use its commercially reasonable efforts to cause the exchange offer registration statement to be declared
effective under the Securities Act of 1933;

�
Unless the exchange offer would not be permitted by applicable law or SEC policy, Beazer Homes will use its commercially
reasonable efforts to, on or prior to 210 days after June 6, 2006, complete the exchange of the new notes for all original notes
tendered prior thereto in the exchange offer; and

�
Beazer Homes will keep the registered exchange offer open for not less than 20 business days (or longer if required by
applicable law or otherwise extended by Beazer Homes, at its option) after the date notice of the registered exchange offer is
mailed to the holders of the original notes.

        The exchange offer being made by this prospectus, if consummated within the required time periods, will satisfy our obligations under the
registration rights agreement. This prospectus, together with the letter of transmittal, is being sent to all beneficial holders of original notes
known to us.

        Upon the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of transmittal, we will accept all
original notes properly tendered and not withdrawn prior to the expiration date. We will issue $1,000 principal amount of new notes in exchange
for each $1,000 principal amount of outstanding original notes accepted in the exchange offer. Holders may tender some or all of their original
notes pursuant to the exchange offer.

        Based on no-action letters issued by the staff of the SEC to third parties we believe that holders of the new notes issued in exchange for
original notes may offer for resale, resell and otherwise transfer the new notes, other than any holder that is an affiliate of ours within the
meaning of Rule 405 under the Securities Act, without compliance with the registration and prospectus delivery provisions of the Securities Act.
This is true as long as the new notes are acquired in the ordinary course of the holder's business, the holder has no arrangement or understanding
with any person to participate in the distribution of the new notes and neither the holder nor any other person is engaging in or intends to engage
in a distribution of the new notes. A broker-dealer that acquired original notes directly from us cannot exchange the original notes in the
exchange offer. Any holder who tenders in the exchange offer for the purpose of participating in a distribution of the new notes cannot rely on
the no-action letters of the staff of the SEC and must comply with the registration and prospectus delivery requirements of the Securities Act in
connection with any resale transaction.

        Each broker-dealer that receives new notes for its own account in exchange for original notes, where such original notes were acquired by
such broker-dealer as a result of market-making or other
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trading activities, must acknowledge that it will deliver a prospectus in connection with any resale of such new notes. See "Plan of Distribution"
for additional information.

        We will accept validly tendered original notes promptly following the expiration of the tender offer by giving oral or written notice of the
acceptance of such notes to the exchange agent. The exchange agent will act as agent for the tendering holders of original notes for the purposes
of receiving the new notes from the issuer and delivering new notes to such holders.

        If any tendered original notes are not accepted for exchange because of an invalid tender or the occurrence of the conditions set forth under
"Conditions" without waiver by us, certificates for any such unaccepted original notes will be returned, without expense, to the tendering holder
of any such original notes promptly after the expiration date.

        Holders of original notes who tender in the exchange offer will not be required to pay brokerage commissions or fees or, subject to the
instructions in the letter of transmittal, transfer taxes with respect to the exchange of original notes, pursuant to the exchange offer. We will pay
all charges and expenses, other than certain applicable taxes in connection with the exchange offer. See "Fees and Expenses."

Shelf Registration Statement

        Pursuant to the registration rights agreement, we have agreed to file a shelf registration statement if:

�
Beazer Homes is not permitted to file the exchange offer registration statement or consummate the exchange offer because
the exchange offer is not permitted by applicable law or SEC policy,

�
the exchange offer is not consummated within 210 days after the issue date of the original notes,

�
any holder (other than the initial purchasers) is prohibited by law or the applicable interpretations of the SEC from
participating in the exchange offer,

�
in the case of any holder that participates in the exchange offer, such holder does not receive new notes on the date of the
exchange that may be sold without restriction under state and federal securities laws (other than due solely to the status of
such holder as an affiliate of ours),

�
the initial purchasers so request with respect to original notes that have, or that are reasonably likely to be determined to
have, the status of unsold allotments in an initial distribution, or

�
the initial purchasers of the original notes request that we file such a shelf registration with respect to original notes not
eligible to be exchanged for new notes in the registered exchange offer or, in the case of any initial purchasers that
participates in any registered exchange offer, such initial purchasers does not receive freely tradable exchange securities.

        A holder that sells original notes pursuant to the shelf registration statement generally must be named as a selling securityholder in the
related prospectus and must deliver a prospectus to purchasers, because a seller will be subject to civil liability provisions under the Securities
Act in connection with these sales. A seller of the original notes also will be bound by applicable provisions of the applicable registration rights
agreement, including indemnification obligations. In addition, each holder of original notes must deliver information to be used in connection
with the shelf registration statement and provide comments on the shelf registration statement in order to have its original notes included in the
shelf registration statement and benefit from the provisions regarding any liquidated damages in the registration rights agreement.

        We have agreed to file a shelf registration statement with the SEC as promptly as practicable, but in no event more than 45 days after being
so required, and thereafter use our reasonable best efforts to cause a shelf registration statement to be declared effective by the SEC within
90 days after being so

23

Edgar Filing: Beazer Commercial Holdings, LLC - Form 424B3

31



required (provided that in no event shall such effectiveness be required prior to 210 days following the issue date of the original notes). In
addition, we agreed to use our commercially reasonable efforts to keep that shelf registration statement continually effective, supplemented and
amended for a period of two years following the date the shelf registration statement is declared effective (or for a period of one year from the
date the shelf registration statement is declared effective and such shelf registration statement is filed at the request of the initial purchasers), or
such shorter period which terminates when all notes covered by that shelf registration statement have been sold under it.

Additional Interest in Certain Circumstances

        If any of the following, each a "registration default," occurs:

�
the exchange offer is not completed on or before the 210th calendar day following the issue date of the original notes or, if
that day is not a business day, then the next succeeding day that is a business day; or

�
the shelf registration statement is required to be filed but is not filed or declared effective within the time periods required by
the registration rights agreement or is declared effective but thereafter ceases to be effective or usable (subject to certain
exceptions),

the interest rate borne by the notes as to which the registration default has occurred will be increased by 0.25% per annum upon the occurrence
of a registration default. This rate will continue to increase by 0.25% each 90-day period that the liquidated damages (as defined below) continue
to accrue under any such circumstance. However, the maximum total increase in the interest rate will in no event exceed one percent (1.0%) per
year. We refer to this increase in the interest rate on the notes as "liquidated damages." Such interest is payable in addition to any other interest
payable from time to time with respect to the notes in cash on each interest payment date to the holders of record for such interest payment date.
After the cure of registration defaults, the accrual of liquidated damages will stop and the interest rate will revert to the original rate.

        Under certain circumstances, we may delay the filing or the effectiveness of the exchange offer or the shelf registration and shall not be
required to maintain its effectiveness or amend or supplement it for a period of up to 60 days during any 12-month period. Any delay period will
not alter our obligation to pay liquidated damages with respect to a registration default.

        The sole remedy available to the holders of the original notes will be the immediate increase in the interest rate on the original notes as
described above. Any amounts of additional interest due as described above will be payable in cash on the same interest payment dates as the
original notes.

Expiration Date; Extensions; Amendment

        We will keep the exchange offer open for not less than 20 business days, or longer if required by applicable law, after the date on which
notice of the exchange offer is mailed to the holders of the original notes. The term "expiration date" means the expiration date set forth on the
cover page of this prospectus, unless we extend the exchange offer, in which case the term "expiration date" means the latest date to which the
exchange offer is extended.

        In order to extend the expiration date, we will notify the exchange agent of any extension by oral or written notice and will issue a public
announcement of the extension, each prior to 9:00 a.m., New York City time, on the next business day after the previously scheduled expiration
date.

        We reserve the right

�
to delay accepting any original notes and to extend the exchange offer or to terminate the exchange offer and not accept
original notes not previously accepted if any of the conditions set forth under "Conditions" shall have occurred and shall not
have been waived by us, if permitted
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to be waived by us, by giving oral or written notice of such delay, extension or termination to the exchange agent, or

�
to amend the terms of the exchange offer in any manner deemed by us to be advantageous to the holders of the original
notes. (We are required to extend the offering period for certain types of changes in the terms of the exchange offer, for
example, a change in the consideration offered or percentage of original notes sought for tender.)

        All conditions set forth under "Conditions" must be satisfied or waived prior to the expiration date.

        Any delay in acceptance, extension, termination or amendment will be followed as promptly as practicable by oral or written notice. If the
exchange offer is amended in a manner determined by us to constitute a material change, we will promptly disclose such amendment in a
manner reasonably calculated to inform the holders of the original notes of such amendment. In the event of a material change in the exchange
offer, including the waiver of a material condition by us, we will extend the exchange offer, if necessary, so that at least five business days
remain prior to the expiration date following the notice of the material change.

        Without limiting the manner in which we may choose to make a public announcement of any extension, amendment or termination of the
exchange offer, we will not be obligated to publish, advertise, or otherwise communicate any such announcement, other than by making a timely
release to an appropriate news agency.

Exchange Offer Procedures

        To tender in the exchange offer, a holder must complete, sign and date the letter of transmittal, or a facsimile thereof, have the signatures on
the letter of transmittal guaranteed if required by instruction 2 of the letter of transmittal, and mail or otherwise deliver the letter of transmittal or
such facsimile or an agent's message in connection with a book entry transfer, together with the original notes and any other required documents.
To be validly tendered, such documents must reach the exchange agent before 5:00 p.m., New York City time, on the expiration date. Delivery
of the original notes may be made by book-entry transfer in accordance with the procedures described below. Confirmation of such book-entry
transfer must be received by the exchange agent prior to the expiration date.

        The term "agent's message" means a message, transmitted by a book-entry transfer facility to, and received by, the exchange agent, forming
a part of a confirmation of a book-entry transfer, which states that such book-entry transfer facility has received an express acknowledgment
from the participant in such book-entry transfer facility tendering the original notes that such participant has received and agrees to be bound by
the terms of the letter of transmittal and that we may enforce such agreement against such participant.

        The tender by a holder of original notes will constitute an agreement between such holder and us in accordance with the terms and subject
to the conditions set forth in this prospectus and in the letter of transmittal.

        Delivery of all documents must be made to the exchange agent at its address set forth below. Holders may also request their respective
brokers, dealers, commercial banks, trust companies or nominees to effect such tender for such holders.

        Each broker-dealer that receives new notes for its own account in exchange for original notes, where such original notes were acquired by
such broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in
connection with any resale of such new notes. See "Plan of Distribution."
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The method of delivery of original notes and the letter of transmittal and all other required documents to the exchange agent is at the
election and risk of the holders. Instead of delivery by mail, it is recommended that holders use an overnight or hand delivery service. In all
cases, sufficient time should be allowed to assure timely delivery to the exchange agent before 5:00 p.m., New York City time, on the expiration
date. No letter of transmittal or original notes should be sent to us.

        Only a holder of original notes may tender original notes in the exchange offer. The term "holder" with respect to the exchange offer means
any person in whose name original notes are registered on our books or any other person who has obtained a properly completed bond power
from the registered holder.

        Any beneficial holder whose original notes are registered in the name of its broker, dealer, commercial bank, trust company or other
nominee and who wishes to tender should contact such registered holder promptly and instruct such registered holder to tender on its behalf. If
such beneficial holder wishes to tender on its own behalf, such registered holder must, prior to completing and executing the letter of transmittal
and delivering its original notes, either make appropriate arrangements to register ownership of the original notes in such holder's name or obtain
a properly completed bond power from the registered holder. The transfer of record ownership may take considerable time.

        Signatures on a letter of transmittal or a notice of withdrawal, must be guaranteed by an "eligible guarantor institution" within the meaning
of Rule 17Ad-15 under the Securities Exchange Act of 1934, unless the original notes are tendered:

�
by a registered holder who has not completed the box entitled "Special Issuance Instructions" or "Special Delivery
Instructions" on the letter of transmittal or

�
for the account of an eligible guarantor institution.

        In the event that signatures on a letter of transmittal or a notice of withdrawal are required to be guaranteed, such guarantee must be by an
eligible guarantor institution.

        If a letter of transmittal is signed by a person other than the registered holder of any original notes listed therein, such original notes must be
endorsed or accompanied by appropriate bond powers and a proxy which authorizes such person to tender the original notes on behalf of the
registered holder, in each case signed as the name of the registered holder or holders appears on the original notes.

        If a letter of transmittal or any original notes or bond powers are signed by trustees, executors, administrators, guardians, attorneys-in-fact,
officers of corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing, and unless
waived by us, evidence satisfactory to us of their authority so to act must be submitted with such letter of transmittal.

        All questions as to the validity, form, eligibility, including time of receipt, and withdrawal of the tendered original notes will be determined
by us in our sole discretion, which determination will be final and binding. We reserve the absolute right to reject any and all original notes not
properly tendered or any original notes our acceptance of which, in the opinion of our counsel, would be unlawful. We also reserve the absolute
right to waive any irregularities or defects as to the original notes. If we waive any condition of the notes for any note holder, we will waive such
condition for all note holders. Our interpretation of the terms and conditions of the exchange offer, including the instructions in the letter of
transmittal, will be final and binding on all parties. Unless waived, any defects or irregularities in connection with tenders of original notes must
be cured within such time as we shall determine. None of us, the exchange agent or any other person shall be under any duty to give notification
of defects or irregularities with respect to tenders of original notes, nor shall any of them incur any liability for failure to give such notification.
Tenders of original notes will not be deemed to have been made until such irregularities have been cured or waived. Any original notes received
by the
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exchange agent that are not properly tendered and as to which the defects or irregularities have not been cured or waived will be returned by the
exchange agent to the tendering holders of original notes without cost to such holder, unless otherwise provided in the relevant letter of
transmittal, promptly following the expiration date.

        In addition, we reserve the absolute right in our sole discretion to:

�
purchase or make offers for any original notes that remain outstanding subsequent to the expiration date or, as set forth under
"Conditions," to terminate the exchange offer in accordance with the terms of the registration rights agreement; and

�
to the extent permitted by applicable law, purchase original notes in the open market, in privately negotiated transactions or
otherwise.

        The terms of any such purchases or offers may differ from the terms of the exchange offer.

        By tendering, each holder will represent to us that, among other things:

�
such holder or other person is not our "affiliate," as defined under Rule 405 of the Securities Act, or, if such holder or other
person is such an affiliate, will comply with the registration and prospectus delivery requirements of the Securities Act to the
extent applicable,

�
the new notes acquired pursuant to the exchange offer are being obtained in the ordinary course of business of such holder or
other person,

�
neither such holder or other person has any arrangement or understanding with any person to participate in the distribution of
such new notes in violation of the Securities Act, and

�
if such holder is not a broker-dealer, neither such holder nor such other person is engaged in or intends to engage in a
distribution of the new notes.

        We understand that the exchange agent will make a request promptly after the date of this prospectus to establish accounts with respect to
the original notes at The Depository Trust Company for the purpose of facilitating the exchange offer, and subject to the establishment of such
accounts, any financial institution that is a participant in The Depository Trust Company's system may make book-entry delivery of original
notes by causing The Depository Trust Company to transfer such original notes into the exchange agent's account with respect to the original
notes in accordance with The Depository Trust Company's procedures for such transfer. Although delivery of the original notes may be effected
through book-entry transfer into the exchange agent's account at The Depository Trust Company, a letter of transmittal properly completed and
duly executed with any required signature guarantee, or an agent's message in lieu of a letter of transmittal, and all other required documents
must in each case be transmitted to and received or confirmed by the exchange agent at its address set forth below on or prior to the expiration
date, or, if the guaranteed delivery procedures described below are complied with, within the time period provided under such procedures.
Delivery of documents to The Depository Trust Company does not constitute delivery to the exchange agent.

Guaranteed Delivery Procedures

        Holders who wish to tender their original notes and

�
whose original notes are not immediately available; or

�
who cannot deliver their original notes, the letter of transmittal or any other required documents to the exchange agent prior
to 5:00 p.m., New York City time, on the expiration date of the exchange offer; or
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�
who cannot complete the procedures for delivery by book-entry transfer prior to 5:00 p.m., New York City time, on the
expiration date of the exchange offer, may effect a tender if:

�
the tender is made by or through an "eligible guarantor institution";

�
prior to 5:00 p.m., New York City time, on the expiration date of the exchange offer, the exchange agent receives from such
"eligible guarantor institution" a properly completed and duly executed Notice of Guaranteed Delivery, by facsimile
transmission, mail or hand delivery, setting forth the name and address of the holder of the original notes, the certificate
number or numbers of such original notes and the principal amount of original notes tendered, stating that the tender is being
made thereby, and guaranteeing that, within three business days after the expiration date, a letter of transmittal, or facsimile
thereof or agent's message in lieu of such letter of transmittal, together with the certificate(s) representing the original notes
to be tendered in proper form for transfer and any other documents required by the letter of transmittal will be deposited by
the eligible guarantor institution with the exchange agent; and

�
a properly completed and duly executed letter of transmittal (or facsimile thereof) together with the certificate(s)
representing all tendered original notes in proper form for transfer or an agent's message in the case of delivery by
book-entry transfer and all other documents required by the letter of transmittal are received by the exchange agent within
three business days after the expiration date.

Withdrawal of Tenders

        Except as otherwise provided in this prospectus, tenders of original notes may be withdrawn at any time prior to 5:00 p.m., New York City
time, on the expiration date.

        To withdraw a tender of original notes in the exchange offer, a written or facsimile transmission notice of withdrawal must be received by
the exchange agent at its address set forth in this prospectus prior to 5:00 p.m., New York City time, on the expiration date. Any such notice of
withdrawal must:

�
specify the name of the depositor, who is the person having deposited the original notes to be withdrawn;

�
identify the original notes to be withdrawn, including the certificate number or numbers and principal amount of such
original notes or, in the case of original notes transferred by book-entry transfer, the name and number of the account at The
Depository Trust Company to be credited;

�
be signed by the depositor in the same manner as the original signature on the letter of transmittal by which such original
notes were tendered, including any required signature guarantees, or be accompanied by documents of transfer sufficient to
have the trustee with respect to the original notes register the transfer of such original notes into the name of the depositor
withdrawing the tender; and

�
specify the name in which any such original notes are to be registered, if different from that of the depositor.

All questions as to the validity, form and eligibility, including time of receipt, of such withdrawal notices will be determined by us, and our
determination shall be final and binding on all parties. Any original notes so withdrawn will be deemed not to have been validly tendered for
purposes of the exchange offer and no new notes will be issued with respect to the original notes withdrawn unless the original notes so
withdrawn are validly retendered. Any original notes which have been tendered but which are not accepted for exchange will be returned to its
holder without cost to such holder promptly after withdrawal, rejection of tender or termination of the exchange offer. Properly withdrawn
original
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notes may be retendered by following one of the procedures described above under "Exchange Offer Procedures" at any time prior to the
expiration date.

Conditions

        Notwithstanding any other term of the exchange offer, we will not be required to accept for exchange, or exchange, any new notes for any
original notes, and may terminate or amend the exchange offer before the expiration date, if:

�
in the opinion of our counsel, the exchange offer or any part thereof contemplated herein violates any applicable law or
interpretation of the staff of the SEC;

�
any action or proceeding shall have been instituted or threatened in any court or by any governmental agency which might
materially impair our ability to proceed with the exchange offer or any material adverse development shall have occurred in
any such action or proceeding with respect to us;

�
any governmental approval has not been obtained, which approval we shall deem necessary for the consummation of the
exchange offer as contemplated hereby;

�
any cessation of trading on any securities exchange, or any banking moratorium, shall have occurred, as a result of which we
are unable to proceed with the exchange offer; or

�
a stop order shall have been issued by the SEC or any state securities authority suspending the effectiveness of the
registration statement or proceedings shall have been initiated or, to our knowledge, threatened for that purpose.

        If any of the foregoing conditions exist, we may, in our reasonable discretion

�
refuse to accept any original notes and return all tendered original notes to the tendering holders;

�
extend the exchange offer and retain all original notes tendered prior to the expiration of the exchange offer, subject,
however, to the rights of holders who tendered such original notes to withdraw their tendered original notes; or

�
waive such condition, if permissible, with respect to the exchange offer and accept all properly tendered original notes which
have not been withdrawn. If such waiver constitutes a material change to the exchange offer, we will promptly disclose such
waiver by means of a prospectus supplement that will be distributed to the holders, and we will extend the exchange offer, if
necessary, so that at least five business days remain prior to the expiration date following the date of the prospectus
supplement.

Exchange Agent

        We have appointed U.S. Bank National Association as exchange agent for the exchange offer. Please direct questions and requests for
assistance, requests for additional copies of this prospectus or of the letter of transmittal and requests for the notice of guaranteed delivery to
U.S. Bank National Association addressed as follows:

By Mail, Overnight Courier or Hand Delivery:
U.S. Bank National Association

60 Livingston Avenue
EP-MN-WS2N

St. Paul, MN 55107
Attention: Specialized Finance Department

Reference: Beazer Homes USA, Inc. Exchange
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By Facsimile:
(651) 495-8158

Attention: Specialized Finance Department
Reference: Beazer Homes USA, Inc. Exchange

To Confirm by Telephone or for Information:
(800) 934-6802

Reference: Beazer Homes USA, Inc. Exchange

        U.S. Bank National Association is the trustee under the indenture governing the original notes and the new notes.

Fees and Expenses

        We will pay the expenses of soliciting original notes for exchange. The principal solicitation is being made by mail by U.S. Bank National
Association as exchange agent. However, additional solicitations may be made by telephone, facsimile or in person by our officers and regular
employees and our affiliates and by persons so engaged by the exchange agent.

        We will pay U.S. Bank National Association as exchange agent reasonable and customary fees for its services and will reimburse it for its
reasonable out-of-pocket expenses in connection therewith and pay other registration expenses, including fees and expenses of the trustee under
the indenture, filing fees, blue sky fees and printing and distribution expenses.

        We will pay all transfer taxes, if any, applicable to the exchange of the original notes in connection with the exchange offer. If, however,
certificates representing the new notes or the original notes for principal amounts not tendered or accepted for exchange are to be delivered to, or
are to be issued in the name of, any person other than the registered holder of the original notes tendered, or if tendered original notes are
registered in the name of any person other than the person signing the letter of transmittal, or if a transfer tax is imposed for any reason other
than the exchange of the original notes in this exchange offer, then the amount of any such transfer taxes, whether imposed on the registered
holder or any other person, will be payable by the tendering holder.

Accounting Treatment

        The new notes will be recorded at the same carrying value as the original notes as reflected in our accounting records on the date of
exchange. Accordingly, no gain or loss for accounting purposes will be recognized by us. The expenses of the exchange offer and the
unamortized expenses related to the issuance of the original notes will be amortized over the term of the new notes.

Consequences of Failure to Exchange

        Holders of original notes who are eligible to participate in the exchange offer but who do not tender their original notes will not have any
further registration rights, and their original notes will continue to be subject to restrictions on transfer of the original notes as described in the
legend on the original notes as a consequence of the issuance of the original notes under exemptions from, or in transactions not subject to, the
registration requirements of the Securities Act and applicable state securities laws. In general, the original notes may not be offered or sold,
unless registered under the Securities Act, except under an exemption from, or in a transaction not subject to, the Securities Act and applicable
state securities laws.
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Regulatory Approvals

        We do not believe that the receipt of any material federal or state regulatory approval will be necessary in connection with the exchange
offer, other than the effectiveness of the exchange offer registration statement under the Securities Act.

Other

        Participation in the exchange offer is voluntary and holders of original notes should carefully consider whether to accept the terms and
condition of this exchange offer. Holders of the original notes are urged to consult their financial and tax advisors in making their own decisions
on what action to take with respect to the exchange offer.

        Neither our affiliates nor the affiliates of the guarantors have any interest, direct or indirect, in the exchange offer.

31

Edgar Filing: Beazer Commercial Holdings, LLC - Form 424B3

42



USE OF PROCEEDS

        This exchange offer is intended to satisfy our obligations to register an exchange offer of the new notes for the original notes required by
the registration rights agreement entered into in connection with the offering of the original notes. We will not receive any cash proceeds from
the issuance of the new notes. In consideration for issuing the new notes, we will receive the outstanding original notes in like principal amount,
the terms of which are identical in all material respects to the terms of the new notes, except as otherwise described herein. The original notes
surrendered in exchange for the new notes will be retired and cancelled and cannot be reissued.

        The net proceeds from the sale of the original notes after deducting debt issuance costs were approximately $272.0 million. The net
proceeds that we received from the sale of the original notes were used to repay amounts outstanding under our unsecured revolving credit
facility.
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CAPITALIZATION

        The following table sets forth our capitalization as of June 30, 2006. This table should be read in conjunction with our consolidated
financial statements, including the notes thereto, included elsewhere in this prospectus.

As of
June 30, 2006

($ in thousands)

Debt:
Revolving credit facility(1) $ 20,000
Warehouse line of credit 31,811
85/8% Senior Notes due 2011 (net of discount of $804) 199,196
83/8% Senior Notes due 2012 350,000
61/2% Senior Notes due 2013 200,000
45/8% Convertible Senior Notes due 2024 180,000
67/8% Senior Notes due 2015 (net of discount of $2,962) 347,038
81/8% Senior Notes due 2016 275,000
Junior Subordinated Notes due 2036 103,093
Other notes 85,765

Total Debt $ 1,791,903

Stockholders' equity:
Preferred stock, $.01 par value; 5,000,000 shares authorized and no shares issued and
outstanding $ �
Common stock, $.001 par value; 80,000,000 shares authorized; 42,242,291 shares issued
and 39,388,303 shares outstanding(2) 42
Additional paid-in capital 522,709
Retained earnings 1,274,979
Treasury stock (2,853,988 shares) (166,666)

Total stockholders' equity $ 1,631,064

Total capitalization $ 3,422,967

(1)
As of June 30, 2006, we had available borrowings of $769.9 million under our revolving credit facility.

(2)
Excludes an aggregate of 1,114,705 shares of our common stock reserved for outstanding options and restricted stock units under our
Amended and Restated 1994 Stock Incentive Plan, Amended and Restated 1999 Stock Incentive Plan and our Non-Employee Director
Stock Option Plan.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OPERATING DATA

        The selected consolidated financial and operating data set forth below as of and for each of the five years ended September 30, 2001, 2002,
2003, 2004 and 2005 are derived from our audited consolidated financial statements. Our selected consolidated financial and operating data set
forth below as of and for the nine months ended June 30, 2005 and 2006 are derived from our unaudited condensed consolidated financial
statements. These historical results are not necessarily indicative of the results to be expected in the future. You should also read our historical
financial statements and related notes in our annual report on Form 10-K/A for the years ended September 30, 2003, 2004 and 2005 and our
quarterly report on Form 10-Q for the quarter ended June 30, 2006 as well as the consolidated financial statements and accompanying notes and
"Management's Discussion and Analysis of Financial Condition and Results of Operations" included elsewhere in this prospectus.

Fiscal Year Ended September 30, Nine Months Ended June 30,

2001 2002 2003 2004 2005 2005 2006

(in thousands, except per share amounts)

Statement of Operations
Data:

Total revenue $ 1,805,177 $ 2,641,173 $ 3,177,408 $ 3,907,109 $ 4,995,353 $ 3,181,302 $ 3,578,245
Operating income before
goodwill impairment(i) 121,027 193,174 279,155 377,935 617,153 361,636 460,349
Goodwill impairment(i) � � � � 130,235 130,235 �

Operating income(i) 121,027 193,174 279,155 377,935 486,918 231,401 460,349
Net income(i) 74,876 122,634 172,745 235,811 262,524 98,100 296,888
Net income per common
share:

Basic(i),(ii) 3.06 3.88 4.47 5.91 6.49 2.43 7.37
Diluted(i),(ii) 2.73 3.58 4.26 5.59 5.87 2.24 6.70

Dividends paid per common
share � � � 0.13 0.33 0.23 0.30

Operating Data:
Number of new orders, net
of cancellations 10,039 13,610 16,316 17,481 18,923 13,986 12,474
Backlog at end of period(iii) 3,977 6,519 7,426 8,456 9,233 10,635 9,449
Number of closings(iv) 9,059 13,603 15,409 16,451 18,146 11,807 12,258
Average sales price per
home closed $ 195.30 $ 190.80 $ 201.30 $ 232.20 $ 271.30 $ 264.80 $ 285.20

Balance Sheet Data (end of
period):

Cash $ 41,678 $ 124,989 $ 73,372 $ 320,880 $ 297,098 $ 8,098 $ 24,366
Inventory 844,737 1,364,133 1,723,483 2,344,095 2,901,165 2,986,994 3,752,862
Total assets(i) 998,456 1,902,319 2,219,407 3,163,030 3,770,516 3,483,091 4,383,609
Total debt
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