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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: From time to time after the effective date of this
Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

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

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be

Registered(1)
Amount to be

Registered(2)(3)

Proposed Maximum
Offering Price per

Unit(2)(3)

Proposed Maximum
Aggregate Offering

Price(2)(3)

Amount of
Registration

Fee(4)(5)
Common Stock, par value $1.00 per share
Preferred Stock, par value $0.01 per share
Debt Securities (which may be senior or
subordinated, convertible or non-convertible,
secured or unsecured)
Guarantees of Debt Securities
Warrants
Preferred Stock Purchase Rights (6)
Total $250,000,000 $28,650

(1) Securities registered hereunder may be sold separately, together or as units with other securities registered hereunder.
(2) Not required to be included pursuant to Form S-3 General Instruction II.D.
(3) We are registering an indeterminate aggregate amount of securities of each identified class of securities up to a proposed aggregate

offering price of $250,000,000, which may be offered from time to time in unspecified numbers and at indeterminate prices, and as may be
issued upon conversion, redemption, repurchase, exchange or exercise of any securities registered hereunder, including under any
applicable anti-dilution provisions.

(4) Calculated pursuant to Rule 457(o) under the Securities Act.
(5) No separate consideration will be received for the Guarantees of the Debt Securities being registered. In accordance with Rule 457(n)

under the Securities Act, no registration fee is payable with respect to the Guarantees. See the following page for a table of guarantor
registrants.

(6) This Registration Statement also relates to the rights to purchase shares of Series A Junior Participating Preferred Stock of Forestar Group
Inc., which are attached to all shares of common stock issued, pursuant to the terms of Forestar Group Inc.�s Rights Agreement, dated
December 11, 2007. Until the occurrence of prescribed events, the rights are not exercisable, are evidenced by the certificates for the
common stock and will be transferred with and only with such common stock. The value attributable to the rights, if any, is reflected in the
value of the common stock.
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THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT
WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE
IN ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT
SHALL BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT
TO SAID SECTION 8(A), MAY DETERMINE.
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TABLE OF ADDITIONAL REGISTRANTS

Name of Additional Registrant*

State of
Incorporation or

Formation

I.R.S. Employer
Identification

Number
Forestar (USA) Real Estate Group Inc. Delaware 74-1213624

* Addresses and telephone numbers of principal executive offices are the same as those of Forestar Group Inc.

Edgar Filing: Forestar Group Inc. - Form S-3

Table of Contents 6



Table of Contents

SUBJECT TO COMPLETION, DATED FEBRUARY 22, 2012

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

PROSPECTUS

FORESTAR GROUP INC.
COMMON STOCK

PREFERRED STOCK

DEBT SECURITIES

GUARANTEES OF DEBT SECURITIES

WARRANTS

We may offer and sell, from time to time in one or more offerings, any combination of the securities described in this prospectus having an
aggregate initial offering price not exceeding $250,000,000 on terms to be determined at the time of offering. The following are types of
securities we may offer and sell:

� shares of our common stock;

� shares of our preferred stock;

� debt securities, which may be senior debt securities or subordinated debt securities and may be convertible or non-convertible, as
well as secured or unsecured;
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� guarantees of debt securities by one of our subsidiaries; and

� warrants to purchase debt or equity securities.
Preferred stock purchase rights may be attached to shares of our common stock. This prospectus describes some of the general terms that may
apply to these securities. We will provide the specific prices and terms of these securities in one or more supplements to this prospectus at the
time of the offering. You should read this prospectus and the accompanying prospectus supplement in their entirety before you make your
investment decision.

We may offer and sell these securities through underwriters, dealers or agents or directly to purchasers, on a continuous or delayed basis. The
prospectus supplement for each offering will describe in detail the plan of distribution for that offering and will set forth the names of any
underwriters, dealers or agents involved in the offering and any applicable fees, commissions or discount arrangements.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

Our common stock is listed on the New York Stock Exchange (the �NYSE�) under the trading symbol �FOR.� Each prospectus supplement will
indicate if the securities offered thereby will be listed on any securities exchange.

Investing in our securities involves a high degree of risk. See the sections entitled �Risk Factors� beginning on
page 1 of this prospectus and in any applicable prospectus supplement and any risk factors set forth in our
filings with the Securities and Exchange Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended, that are incorporated by reference into this prospectus before
you make your investment decision.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus or the accompanying prospectus supplement is truthful or complete. Any representation to the contrary is
a criminal offense.

            , 2012
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the �SEC�) using a
�shelf� registration process. Under the shelf process, we may sell any combination of the securities described in this prospectus in one or more
offerings, up to a maximum aggregate offering price of $250,000,000.

This prospectus only provides you with a general description of the securities we may offer. Each time we sell securities described in the
prospectus we will provide a supplement to this prospectus that will contain specific information about the terms of that offering, including the
specific amounts, prices and terms of the securities offered. The prospectus supplement may also add, update or change information contained in
this prospectus. Information filed with the SEC subsequent to the date of this prospectus and prior to the termination of the particular offering
referred to in the prospectus supplement will automatically be deemed to update and supersede inconsistent information contained in this
prospectus. You should read in their entirety both this prospectus and any accompanying prospectus supplement or other offering materials,
together with the additional information described under the section entitled �Where You Can Find More Information.�

You should rely only on the information contained in or incorporated by reference into this prospectus. We have not authorized anyone to
provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not
making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.

This prospectus and any accompanying prospectus supplement or other offering materials do not contain all of the information included in the
registration statement as permitted by the rules and regulations of the SEC. For further information, we refer you to the registration statement on
Form S-3, including its exhibits. We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�), and, therefore, file reports and other information with the SEC. Statements contained in this prospectus and any accompanying
prospectus supplement or other offering materials about the provisions or contents of any agreement or other document are only summaries. If
SEC rules require that any agreement or document be filed as an exhibit to the registration statement, you should refer to that agreement or
document for its complete contents.

You should not assume that the information in this prospectus, any accompanying prospectus supplement or any other offering materials is
accurate as of any date other than the date on the front of each document, regardless of the time of delivery of this prospectus, any
accompanying prospectus supplement or any sale of securities. Our business, financial condition, results of operations and prospects may have
changed since then.

As used in this prospectus, unless the context otherwise requires, references to �we,� �us,� �our� and �Forestar� mean Forestar Group Inc. and its
consolidated subsidiaries.

ii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and other materials we have filed or may file with the SEC contain �forward-looking statements� within the meaning of the federal
securities laws. These forward-looking statements are identified by their use of terms and phrases such as �believe,� �anticipate,� �could,� �estimate,�
�likely,� �intend,� �may,� �plan,� �expect,� and similar expressions, including references to assumptions. These statements reflect our current views with
respect to future events and are subject to risks and uncertainties. We note that a variety of factors and uncertainties could cause our actual
results to differ significantly from the results discussed in the forward-looking statements. Factors and uncertainties that might cause such
differences include, but are not limited to:

� general economic, market or business conditions in Texas or Georgia, where our real estate activities are concentrated;

� the opportunities (or lack thereof) that may be presented to us and that we may pursue;

� significant customer concentration;

� future residential, multifamily or commercial entitlements, development approvals and the ability to obtain such approvals;

� accuracy of estimates and other assumptions related to investment in real estate, the expected timing and pricing of land and lot sales
and related cost of real estate sales, impairment of long-lived assets, income taxes, share-based compensation and oil and natural gas
reserves;

� the levels of resale housing inventory and potential impact of foreclosures in our mixed-use development projects and the regions in
which they are located;

� the development of relationships with strategic partners;

� fluctuations in costs and expenses;

� demand for new housing, which can be affected by a number of factors including the availability of mortgage credit;

� supply of and demand for oil and natural gas and fluctuations in oil and natural gas prices;

� competitive actions by other companies;

� changes in governmental policies, laws or regulations and actions or restrictions of regulatory agencies;

� government regulation of exploration and production technology, including hydraulic fracturing;
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� the results of financing efforts, including our ability to obtain financing with favorable terms;

� our partners� ability to fund their capital commitments and otherwise fulfill their operating and financial obligations;

� the effect of limitations, restrictions and natural events on our ability to harvest and deliver timber;

� water withdrawal or usage may be subject to state and local laws, regulations or permit requirements, and there is no assurance that
all our water interests or rights will be available for withdrawal or use; and

� the final resolutions or outcomes with respect to our contingent and other liabilities related to our business.
Other factors, including those described in the section entitled �Risk Factors� and elsewhere in this prospectus, our reports filed from time to time
with the SEC, which are incorporated by reference into this prospectus, as the same may be amended, supplemented or superseded from time to
time by our filings under the Exchange Act, or any prospectus supplement may also cause actual results to differ materially from those projected
by our forward-looking statements. New factors emerge from time to time and it is not possible for us to predict all such factors, nor can we
assess the impact of any such factor on our business or the extent to which any factor, or combination of factors, may cause results to differ
materially from those contained in any forward-looking statement.

Any forward-looking statement speaks only as of the date on which such statement is made, and, except as required by law, we expressly
disclaim any obligation or undertaking to disseminate any updates or revisions to 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.

iii
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SUMMARY

This summary description about us and our business highlights selected information contained elsewhere in this prospectus or incorporated by
reference into this prospectus. It does not contain all the information you should consider before purchasing our securities. You should read in
their entirety this prospectus, any accompanying prospectus supplement and any other offering materials, together with the additional
information described under the section entitled �Where You Can Find More Information.�

Our Company

We are a real estate and natural resources company. As of September 30, 2011, we owned directly or through ventures over 159,000 acres of real
estate located in nine states and 12 markets and about 602,000 net acres of mineral interests. As of September 30, 2011, we had over
143,000 acres of timber on our real estate and about 17,000 acres of timber under lease. We generated revenues of approximately $101 million
and $82 million and net income of approximately $5 million and $30 million in the year ended December 31, 2010 and the nine months ended
September 30, 2011, respectively.

Our principal executive offices are located at 6300 Bee Cave Road, Building Two, Suite 500, Austin, Texas 78746-5149. Our telephone number
is (512) 433-5200. Our website address is www.forestargroup.com. This reference to our website is an inactive textual reference only and is not
a hyperlink. The contents of our website are not part of this prospectus, and you should not consider the contents of our website in making an
investment decision with respect to our securities.

RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the specific risks described in our Annual Report
on Form 10-K for the fiscal year ended December 31, 2010 (the �2010 Annual Report�) and our Quarterly Reports on Form 10-Q for the quarterly
periods ended June 30, 2011 and September 30, 2011, which are incorporated by reference into this prospectus, the risk factors described under
the section entitled �Risk Factors� in any applicable prospectus supplement and any risk factors set forth in our other filings with the SEC pursuant
to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act before making an investment decision. If any of the foregoing risks actually
materializes, our business, financial condition, results of operations and prospects could be materially adversely affected. As a result, the value
of our securities could decline and you could lose part or all of your investment. The foregoing risks are not the only ones we face. Additional
risks and uncertainties not presently known to us or that we currently deem immaterial may also materially affect our business, financial
condition, results of operations and prospects. See the section entitled �Where You Can Find More Information.�

USE OF PROCEEDS

We intend to use the net proceeds from the sale of any securities as set forth in the applicable prospectus supplement relating to such offered
securities. We will have significant discretion in how to use the net proceeds, which may include working capital and general corporate purposes
as well as significant strategic transactions.

1
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RATIO OF EARNINGS TO FIXED CHARGES

The table below sets forth our consolidated ratio of earnings to fixed charges. The ratios of earnings to fixed charges were computed by dividing
earnings by fixed charges. Earnings consist of income (loss) from continuing operations before income taxes and income (loss) from
unconsolidated joint ventures, plus amortization of interest capitalized, distributions from unconsolidated joint ventures and fixed charges, minus
interest capitalized. Fixed charges consist of interest expensed, interest capitalized, amortized premiums, discounts and capitalized expenses
related to indebtedness and the portion of rental expense which we believe is representative of the interest factor in those rentals. The following
table should be read in conjunction with our consolidated financial statements and related notes and �Management�s Discussion and Analysis of
Financial Condition and Results of Operations� included in the 2010 Annual Report and our Quarterly Report on Form 10-Q for the quarterly
period ended September 30, 2011, which are incorporated by reference into this prospectus.

Nine Months Ended
September 30, Year Ended December 31,

2011 2010 2009 2008 2007 2006
Ratio of Earnings to Fixed Charges 4.7 1.3 5.7 1.4 3.7 10.4

2
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DESCRIPTION OF CAPITAL STOCK

The following description is a summary of the material terms of our capital stock. This summary is not meant to be a complete description of our
capital stock, and we urge you to read the full text of our amended and restated certificate of incorporation, our amended and restated bylaws,
and our stockholder rights agreement, which are filed as exhibits to the registration statement of which this prospectus forms a part.

Authorized Capital Stock

Our authorized capital stock consists of 200 million shares of common stock, par value $1.00 per share, and 25 million shares of preferred stock,
par value $0.01 per share.

Common Stock

Shares Outstanding. There were approximately 34.7 million shares of our common stock issued and outstanding, excluding treasury shares, as
of February 16, 2012. All outstanding shares of our common stock are fully paid and non-assessable. This means the full purchase price for the
outstanding shares of our common stock has been paid and the holders of such shares will not be assessed any additional amounts for such
shares. Any additional shares of common stock that we may issue in the future will also be fully paid and non-assessable.

Dividends. Subject to prior dividend rights of the holders of any preferred shares, holders of shares of our common stock are entitled to receive
dividends when, as and if declared by our board of directors (the �Board�) out of funds legally available for that purpose.

Voting Rights. Each outstanding share of our common stock are entitled to one vote per share on each matter to be voted on by the holders of
our common stock. The holders of our common stock are not entitled to cumulative voting of their shares in elections of directors.

Other Rights. In the event of any liquidation, dissolution, or winding up of our company, after the satisfaction in full of the liquidation
preferences of holders of any preferred shares, holders of shares of our common stock are entitled to ratable distribution of the remaining assets
available for distribution to stockholders. The shares of our common stock are not subject to redemption by operation of a sinking fund or
otherwise. Holders of shares of our common stock are not entitled to pre-emptive rights.

Preferred Stock

Our amended and restated certificate of incorporation authorizes our Board, without the approval of our stockholders, to issue shares of our
preferred stock and to fix by resolution the designations, preferences, and relative, participating, optional, or other special rights, and such
qualifications, limitations, or restrictions on such shares, including, without limitation, redemption rights, dividend rights, liquidation
preferences, and conversion or exchange rights of any class or series of preferred stock, and to fix the number of classes or series of preferred
stock, the number of shares constituting any such class or series and the voting powers for each class or series.

The authority possessed by our Board to issue preferred stock could potentially be used to discourage attempts by third parties to obtain control
of our company through a merger, tender offer, proxy contest, or otherwise by making such attempts more difficult or more costly. Our Board
may issue preferred stock with voting rights or conversion rights that, if exercised, could adversely affect the voting power of the holders of
common stock. There are no current agreements or understandings with respect to the issuance of preferred stock and our Board has no present
intention to issue any shares of preferred stock, other than pursuant to the stockholder rights agreement discussed below. Currently, 200,000
shares of our junior participating cumulative preferred stock are reserved for issuance upon exercise of our preferred stock purchase rights. See
the section entitled �� Stockholder Rights Agreement.�

3
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Anti-takeover Effects of Our Stockholder Rights Agreement, Our Amended and Restated Certificate of Incorporation and Amended
and Restated Bylaws and Delaware Law

Our stockholder rights agreement and certain provisions of our amended and restated certificate of incorporation and amended and restated
bylaws and Delaware law could make the following more difficult:

� acquisition of us by means of a tender offer or merger;

� acquisition of us by means of a proxy contest or otherwise; or

� removal of our incumbent officers and directors.
Our stockholder rights agreement, which is summarized below, and certain provisions in our amended and restated certificate of incorporation
and amended and restated bylaws, which are summarized below, are expected to discourage coercive takeover practices and inadequate takeover
bids. The provisions summarized below are designed to encourage persons seeking to acquire control of us to first negotiate with our Board. We
believe that the benefits of the potential ability to negotiate with the proponent of an unsolicited proposal to acquire or restructure us outweigh
the disadvantages of discouraging those proposals because negotiation with such proponent could result in an improvement of their terms.

Election and Removal of Directors

Our amended and restated certificate of incorporation provides that our Board is divided into three classes. At each of our annual meetings of
stockholders, the successors of the class of directors whose term expires at that meeting of stockholders will be elected for a three-year term, one
class being elected each year by our stockholders. In addition, a director may only be removed from office for cause by the affirmative vote of
holders of a majority of shares of common stock entitled to vote in the election of directors. This system of electing and removing directors may
discourage a third party from waging a proxy contest or otherwise attempting to obtain control of us because it generally makes it more difficult
for stockholders to replace a majority of the directors.

Size of Board and Vacancies

Our amended and restated certificate of incorporation and amended and restated bylaws provide that our Board fix the exact number of directors
to comprise our Board. Newly created directorships resulting from any increase in our authorized number of directors will be filled by a majority
of our Board then in office and any vacancies in our Board resulting from death, resignation, retirement, disqualification, removal from office or
other cause will be filled generally by the majority vote of our remaining directors in office, even if less than a quorum is present, except that
any vacancy caused by the removal of a director for cause by a majority vote of our stockholders may be filled by a majority vote of our
stockholders.

Elimination of Stockholder Action by Written Consent

Our amended and restated certificate of incorporation and amended and restated bylaws expressly eliminate the right of our stockholders to act
by written consent. Stockholder action must take place at the annual or a special meeting of our stockholders.

Stockholder Meetings

Under our amended and restated certificate of incorporation and amended and restated bylaws, special meetings of our stockholders may only be
called by the chairman of our Board or pursuant to a written request by a majority of our entire Board.

Requirements for Advance Notification of Stockholder Nominations and Proposals. Our amended and restated bylaws have advance notice
procedures for stockholders to make nominations of candidates for election as directors or to bring other business before a meeting of the
stockholders. The business to be conducted at an
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annual meeting is limited to business properly brought before the annual meeting by or at the direction of our Board or a duly authorized
committee thereof or by a stockholder of record who has given timely written notice to our secretary of that stockholder�s intention to bring such
business before the meeting.

Our amended and restated bylaws govern stockholder nominations of candidates for election as directors except with respect to the rights of
holders of our preferred stock. Under our amended and restated bylaws, nominations of persons for election to our Board may be made at an
annual meeting by a stockholder of record on the date of giving notice to our secretary and as of the record date for the determination of
stockholders entitled to vote at the meeting, if the stockholder submits a timely notice of nomination. A notice of a stockholder nomination will
be timely only if it is delivered to us at our principal executive offices not less than 75 days nor more than 100 days prior to the anniversary date
of the immediately preceding annual meeting of stockholders. However, if the annual meeting is called for a date more than 50 days prior to the
anniversary date, notice must be received not later than the close of business on the 10th day following the day on which such notice of the
meeting date was mailed or public disclosure of the meeting date was made, whichever occurs first.

The notice of a stockholder nomination must contain specified information, including, without limitation:

� the name, age, business and, if known, residence addresses of each nominee;

� the principal occupation or employment of such nominee;

� the number of shares of our common stock beneficially owned by each such nominee and the nominating stockholder;

� any derivative instrument directly or indirectly owned beneficially by such stockholder, or any short interest in any security of the
company;

� the consent of each nominee to serve as a director if so elected; and

� any other information concerning the nominee that would be required to be included in a proxy statement or other filings pursuant to
the proxy rules of the SEC.

Our amended and restated bylaws govern the notification process of all other stockholder proposals to be brought before an annual meeting.
Under our amended and restated bylaws, notice of a stockholder proposal will be timely only if it is delivered to us at our principal executive
offices not less than 75 days nor more than 100 days prior to the anniversary of the date of the immediately preceding annual meeting of
stockholders. However, in the event that the annual meeting is called for a date more than 50 days prior to the anniversary date, notice must be
received not later than the close of business on the 10th day following the day on which such notice of the meeting date was mailed or public
disclosure of the meeting date was made, whichever occurs first. The notice of a stockholder proposal must contain specified information as
described in our amended and restated bylaws.

If the chairman of the meeting determines that the stockholder nomination or proposal was not properly brought before the meeting in
accordance with the provisions of our amended and restated bylaws, that person will not be eligible for election as a director or that business will
not be conducted at the meeting, as the case may be.

The advance notice provisions may preclude a contest for the election of directors or the consideration of stockholder proposals if the proper
procedures are not followed. Additionally, the advance notice provisions may deter a third party from conducting a solicitation to elect its own
slate of directors or approve its own proposal, without regard to whether consideration of those nominees or proposals might be harmful or
beneficial to us and our stockholders.

Delaware Anti-takeover Law
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We are governed by Section 203 of the General Corporation Law of the State of Delaware, or the DGCL.
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Section 203, subject to certain exceptions, prohibits a Delaware corporation from engaging in any business combination with any interested
stockholder for a period of three years following the time that such stockholder became an interested stockholder, unless:

� prior to such time, the board of directors of the corporation approved either the business combination or the transaction that resulted
in the stockholder becoming an interested stockholder;

� upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding specified
shares; or

� at or subsequent to such time, the business combination is approved by the board of directors and authorized at an annual or special
meeting of stockholders, by the affirmative vote of at least 662/3 % of the outstanding voting stock that is not owned by the interested
stockholder.

The stockholders cannot authorize the business combination by written consent.

The application of Section 203 may limit the ability of stockholders to approve a transaction that they may deem to be in their best interests. In
general, Section 203 defines �business combination� to include:

� any merger or consolidation involving the corporation and the interested stockholder;

� any sale, lease, exchange, mortgage, pledge, transfer or other disposition of 10% or more of the assets of the corporation to or with
the interested stockholder;

� subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any of its stock to the
interested stockholder;

� any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or series of
the corporation beneficially owned by the interested stockholder; or

� the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

In general, Section 203 defines an �interested stockholder� as any person that, together with affiliates and associates, owns, or within three years
prior to the determination of interested stockholder status did own, 15% or more of a corporation�s voting stock.

The existence of this provision may have an anti-takeover effect with respect to transactions not approved in advance by our Board and the
anti-takeover effect includes discouraging attempts that might result in a premium over the market price for the shares of our common stock.

Amendment of Amended and Restated Bylaws

Our amended and restated bylaws and amended and restated certificate of incorporation provide that the bylaws may only be amended by the
vote of a majority of our Board or by the affirmative vote of at least 80% of the voting power of the outstanding stock entitled to vote generally
in the election of our Board.
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Amendment of the Amended and Restated Certificate of Incorporation.

Our amended and restated certificate of incorporation provides that the provisions relating to:

� the size, classification, election, removal, nomination and filling of vacancies with respect to our Board;

� stockholder action by written consent and ability to call special meetings; and

� any provision relating to the amendment of any of these provisions;
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may only be amended by the affirmative vote of at least 80% of the voting power of the outstanding stock entitled to vote generally in the
election of our Board. As provided by Delaware law, any other provision of our amended and restated certificate of incorporation may only be
amended by the vote of a majority of the voting power of the outstanding stock entitled to vote generally in the election of our Board.

No Cumulative Voting

Our amended and restated certificate of incorporation does not provide for cumulative voting in the election of directors.

Undesignated Preferred Stock

The authorization in our amended and restated certificate of incorporation of undesignated preferred stock makes it possible for our Board to
issue our preferred stock with voting or other rights or preferences that could impede the success of any attempt to change control of us. The
provision in our amended and restated certificate of incorporation authorizing such preferred stock may have the effect of deferring hostile
takeovers or delaying changes of control of our management.

Stockholder Rights Agreement

Pursuant to the stockholder rights agreement, one preferred stock purchase right will be issued for each outstanding share of our common stock.
Each right issued will be subject to the terms of the stockholder rights agreement and our Board has authorized such issuance. Our Board
believes that the stockholder rights agreement protects our stockholders from coercive or otherwise unfair takeover tactics. In general terms, our
stockholder rights agreement works by imposing a significant penalty upon any person or group that acquires 20% or more of our outstanding
common stock, without the approval of our Board.

The Rights. Our rights will initially trade with, and will be inseparable from, our common stock. Our rights will not be represented by
certificates. New rights will accompany any new shares of common stock we issue after the date the separation is completed until the date on
which the rights are separated from our common stock and exercisable as described below.

Exercise Price. Each right will allow its holder to purchase from us one one-thousandth of a share of our junior participating cumulative
preferred stock for $100, once the rights become separated from our common stock and exercisable. Prior to its exercise, a right does not give its
holder any dividend, voting or liquidation rights.

Exercisability. Each right will not be separated from our common stock and exercisable until:

� ten business days after the public announcement that a person or group has become an �acquiring person� by acquiring beneficial
ownership of 20% or more of our outstanding common stock or, if earlier,

� ten business days (or a later date determined by our Board before the rights are separated from our common stock) after a person or
group begins or publicly announces an intention to begin a tender or exchange offer that, if completed, would result in that person or
group becoming an acquiring person.

Until the date the rights become exercisable, book-entry ownership of our common stock will evidence the rights, and any transfer of shares of
our common stock will constitute a transfer of the rights associated with the shares of common stock. After the date the rights separate from our
common stock, our rights will be evidenced by book-entry credits. Any of our rights held by an acquiring person will be void and may not be
exercised.
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Consequences of a Person or Group Becoming an Acquiring Person.

� Flip In. If a person or group becomes an acquiring person, all holders of our rights except the acquiring person may, for the
then applicable exercise price, purchase shares of our common stock with a market value of twice the then applicable exercise
price, based on the market price of our common stock prior to such acquisition.

� Flip Over. If we are acquired in a merger or similar transaction after the date the rights become exercisable, all holders of our
rights except the acquiring person may, for the then applicable exercise price, purchase shares of the acquiring corporation
with a market value of twice the then applicable exercise price, based on the market price of the acquiring corporation's stock
prior to such merger.

Expiration. Our rights will expire in December 2017, unless earlier redeemed by our Board in accordance with the stockholder rights agreement.

Redemption. Our Board may redeem our rights for $0.001 per right at any time before a person or group becomes an acquiring person. If our
Board redeems any of our rights, it must redeem all of our rights. Once our rights are redeemed, the only right of the holders of our rights will be
to receive the redemption price of $0.001 per right. The redemption price will be adjusted if we have a stock split or issue stock dividends on our
common stock.

Exchanges. After a person or group becomes an acquiring person, but before an acquiring person owns 50% or more of our outstanding
common stock, our Board may extinguish the rights by exchanging one share of our common stock or an equivalent security for each right, other
than rights held by the acquiring person.

Anti-Dilution Provisions. The purchase price for one one-thousandth of a share of our preferred stock, the number of shares of our preferred
stock issuable upon the exercise of a right and the number of our outstanding rights may be subject to adjustment in order to prevent dilution that
may occur from a stock dividend, a stock split or a reclassification of our preferred stock. No adjustments to the purchase price of our preferred
stock will be required until the cumulative adjustments would amount to at least 1% of the purchase price.

Amendments. The terms of our stockholder rights agreement may be amended by our Board without the consent of the holders of our common
stock. After the rights separate from our common stock and become exercisable, our board may not amend the agreement in a way that adversely
affects the interests of the holders of the rights.

Restrictions on Payment of Dividends

Delaware corporate law allows a corporation to pay dividends only out of surplus, as determined under Delaware law.

Transfer Agent and Registrar; Rights Agent

The transfer agent and registrar for our common stock, and rights agent for our stockholder rights agreement, is Computershare Trust Company,
N.A.

NYSE Listing

Shares of our common stock are listed on the New York Stock Exchange and trade under the symbol �FOR�.
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DESCRIPTION OF DEBT SECURITIES

We may offer debt securities, which may be senior debt securities or subordinated debt securities and may be convertible or non-convertible, as
well as secured or unsecured.

The following description briefly sets forth certain general terms and provisions of the debt securities. The particular terms of the debt securities
offered by any prospectus supplement and the extent, if any, to which these general provisions may apply to the debt securities, will be described
in the applicable prospectus supplement. Unless otherwise specified in the applicable prospectus supplement, our debt securities will be issued in
one or more series under an indenture to be entered into between us and U.S. Bank National Association. A form of the indenture is attached as
an exhibit to the registration statement of which this prospectus forms a part. The terms of the debt securities will include those set forth in the
indenture and those made a part of the indenture by the Trust Indenture Act of 1939 (the �TIA�). You should read the summary below, the
applicable prospectus supplement and the provisions of the indenture and indenture supplement, if any, in their entirety before investing in our
debt securities.

The aggregate principal amount of debt securities that may be issued under the indenture is unlimited. The prospectus supplement relating to any
series of debt securities that we may offer will contain the specific terms of the debt securities. These terms may include the following:

� the title and aggregate principal amount of the debt securities and any limit on the aggregate principal amount;

� whether the debt securities will be senior or subordinated;

� whether the debt securities will be secured or unsecured and the terms of any securities agreement or arrangement;

� any applicable subordination provisions for any subordinated debt securities;
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