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CALCULATION OF REGISTRATION FEE

Amount Maximum M

Title of Each Class of to be Offering Price A

Securities to be Registered Registered Per Security Offe

3.625% Senior Notes due 2018 $400,000,000 100% $40(
4.75% Senior Notes due 2023 $300,000,000 100% $30(

Guarantees of 2018 Senior Notes

Guarantees of 2023 Senior Notes

Total

(1)  Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.
(2)  Pursuant to Rule 457(n), no registration fee is payable with respect to the guarantees.
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Filed purstL
SEC File N

Prospectus supplement
To Prospectus dated September 24, 2012

D' RHORTON®
America’s Buitoter
D.R. Horton, Inc.

$400,000,000 3.625% Senior Notes due 2018
$300,000,000 4.750% Senior Notes due 2023

The Company

We are one of the largest homebuilding companies in the United States. We construct and sell homes through our operating di\
of the United States, primarily under the name of D.R. Horton, America’s Builder.

We are offering $400,000,000 aggregate principal amount of our 3.625% senior notes due 2018 (the “2018 notes”) and $300,(
of our 4.750% senior notes due 2023 (the “2023 notes,” and together with the 2018 notes, the “notes,” and each a “series” of |

The notes

The 2018 notes will mature on February 15, 2018 and the 2023 notes will mature on February 15, 2023. The notes will pay inte
arrears on February 15 and August 15 of each year, beginning on August 15, 2013. The 2018 notes will accrue interest at the
2023 notes will accrue interest at a rate of 4.750% per annum.

On the closing date of this offering, the notes will be guaranteed by substantially all of our homebuilding subsidiaries. The notes
be senior unsecured obligations. The notes will rank equally in right of payment with all of our other senior indebtedness, includi
senior to any future indebtedness that is expressly subordinated in right of payment to the notes. The guarantees will rank eque
unsecured and unsubordinated indebtedness of the guarantors, including their guarantees of our other senior notes and our rev

We may redeem the notes of each series at any time at a redemption price of 100% of the principal amount thereof, plus accrt
the redemption date, plus the “make whole” premium for such series of notes; provided that there will be no “make whole” prer
any series within three months of the final maturity of such series of notes. In addition, upon the occurrence of both a Change ¢
Downgrade Event (each as defined in “Description of notes”), subject to certain exceptions, we will make an offer to each hold
that holder’s notes at a purchase price equal to 101% of the aggregate principal amount of such notes, plus accrued and unpai
See “Description of notes—Certain covenants—Repurchase of notes upon Change of Control Triggering Event.”
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Use of proceeds
We intend to use the net proceeds of this offering for general corporate purposes.
Investing in the notes involves risks. See “Risk factors” beginning on page S-11 of this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation
offense.

2018 notes
Per note Total
Public offering price(1) 100.00% $ 400,000,000
Underwriting discounts and commissions 0.70% $ 2,800,000
Proceeds, before expenses, to D.R. Horton, Inc.(1) 99.30% $ 397,200,000

(1)  Plus accrued interest, if any, from February 5, 2013.

The notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company for the acco
Euroclear Bank S.A./N.V., as operator of the Euroclear System, and Clearstream Banking, société anonyme, on or about Febr

Joint book-running managers

J.P. Morgan Citigroup Deutsche Bank RBS UBS Investme
Securities Bank

The date of this prospectus supplement is January 30, 2013
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We have not, and the underwriters have not, authorized anyone to provide you with any different information or to m
different from, or in addition to, the information contained in this prospectus supplement and the accompanying pros
incorporated by reference in this prospectus supplement or the accompanying prospectus and any free writing prosy
with different or inconsistent information, you should not rely on it. You should not assume that the information cont
supplement or the accompanying prospectus, or the information contained in any document incorporated by referent
supplement or the accompanying prospectus, is accurate as of any date other than the date of each such document,
specifically indicates that another date applies.

Table of contents

Prospectus supplement

About this prospectus supplement

Incorporation by reference
Forward-looking statements
Summary

Risk factors

Use of proceeds

Capitalization

Description of notes

Description of other indebtedness

Certain United States federal income tax consequences
Underwriting

Legal matters

Experts

Prospectus dated September 24, 2012

Forward-looking Statements
Risk Factors

The Company

Securities We May Offer
Use of Proceeds

4 of 107



Final Prospectus Supplement http://www.sec.gov/Archives/edgar/data/88

Ratio of Earnings to Fixed Charges

Description of Debt Securities

Description of Common Stock, Preferred Stock and Depositary Shares

Description of Warrants

Description of Stock Purchase Contracts and Stock Purchase Units

Description of Units
Plan of Distribution

Legal Matters

Experts
Where You Can Find More Information

Incorporation of Certain Documents by Reference

The distribution of this prospectus supplement and the accompanying prospectus may be restricted by law in certain jurisdictior
about and observe any of these restrictions. This prospectus supplement and the accompanying prospectus do not constitute,
with, an offer or solicitation by anyone in any jurisdiction in which the offer or solicitation is not authorized, or in which the perso
not qualified to do so, or to any person to whom it is unlawful to make the offer or solicitation.

S-i
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About this prospectus supplement

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering o
accompanying prospectus, which gives more general information, some of which may not apply to this offering. If the informatic
varies between this prospectus supplement and the accompanying prospectus, you should rely on the information in this prospe
about the notes, see “Description of notes” in this prospectus supplement. When we refer to this “document,” we mean this prc
accompanying prospectus, unless the context otherwise requires.

Before you invest in the notes, you should read the registration statement of which this document forms a part and this docume
incorporated by reference herein that are described under the heading “Incorporation by reference.” Any statement made in thi
accompanying prospectus or in a document incorporated or deemed to be incorporated by reference therein will be deemed to
purposes of this prospectus supplement or the accompanying prospectus to the extent that a statement contained in this prosp
accompanying prospectus or in any other subsequently filed document that is also incorporated by reference into this prospectt
accompanying prospectus modifies or supersedes that statement. Any statement so modified or superseded will not be deeme
superseded, to constitute a part of this prospectus supplement or the accompanying prospectus.

S-ii
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Incorporation by reference

The Securities and Exchange Commission (the “SEC") allows us to “incorporate by reference” information into this prospectus ¢
prospectus. This means that we can disclose important information to you by referring you to another document filed separatel
incorporated by reference is considered to be part of this prospectus supplement and the accompanying prospectus, except fo
superseded by information that is included directly in this or another document.

This prospectus supplement and the accompanying prospectus incorporate by reference the documents listed below that we h:
been included or delivered with this document. These documents contain important information about us and our business, pros

Filing Period or date filed

* Annual Report on Form 10-K Year ended September 30, 2012

* Quarterly Report on Form 10-Q Quarter ended December 31, 2012
* Current Reports on Form 8-K November 5, 2012

November 15, 2012
December 7, 2012
January 25, 2013

» The information set forth under the captions “Proposal One—Election of Directors,” “Corporate Governance and Board Mat
Common Stock,” “Executive Compensation,” “Certain Relationships and Related Person Transactions,” “Independent Regist
16(a) Beneficial Ownership Reporting Compliance” and “Requesting Documents from the Company” in our proxy statement
annual meeting of stockholders and incorporated into our annual report on Form 10-K for the fiscal year ended September :

We also incorporate by reference any future filings we make with the SEC under sections 13(a), 13(c), 14 or 15(d) of the Sect
amended, between the date of this prospectus supplement and the termination of the offering of the securities. These additionz
reports, such as annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K (other than inf
us under any item of any current report on Form 8-K, including the related exhibits, which is deemed not to be incorporated by
supplement or the accompanying prospectus), as well as proxy statements (other than information identified in them as not incc
under the Securities Act of 1933). You should review these filings as they may disclose changes in our business, prospects, fin
after the date of this prospectus supplement. The information that we file later with the SEC under sections 13(a), 13(c), 14 or
before the termination of this offering will automatically update and supersede previous information included or incorporated by
supplement and the accompanying prospectus.

S-iii
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You can obtain any of the documents incorporated by reference in this prospectus supplement and the accompanying prospect
excluding any exhibits to those documents unless the exhibit is specifically incorporated by reference in this prospectus supplen
prospectus, by requesting them in writing or by telephone from us at the following address:

Investor Relations
D.R. Horton, Inc.
301 Commerce Street, Suite 500
Fort Worth, Texas 76102
(817) 390-8200

S-iv
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Forward-looking statements

Some of the statements contained or incorporated by reference in this prospectus supplement and the accompanying prospect
looking statements” within the meaning of Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange A
Securities Litigation Reform Act of 1995. Forward-looking statements are based on management’s beliefs as well as assumptic
currently available to, management. These forward-looking statements typically include the words “anticipate,” “believe,” “consi
“forecast,” “goal,” “intend,” “objective,” “plan,” “predict,” “projection,” “seek,” “strategy,” “target,” “will” or other words of similar
looking statements included or incorporated by reference in this prospectus supplement and the accompanying prospectus may
experience, and the expectations derived from them may not be realized, due to risks, uncertainties and other factors. As a res
materially from the expectations or results we discuss in the forward-looking statements. These risks, uncertainties and other f
to:

”ou " o ” ” o ”ou " ou " ou ” o

» potential deterioration in homebuilding industry conditions and the current weak U.S. economy;
» the cyclical nature of the homebuilding industry and changes in general economic, real estate and other conditions;
» constriction of the credit markets, which could limit our ability to access capital and increase our costs of capital;

» reductions in the availability of mortgage financing and the liquidity provided by government-sponsored enterprises, the effec
decrease in our ability to sell mortgage loans on attractive terms or an increase in mortgage interest rates;

» the risks associated with our land and lot inventory;

* home warranty and construction defect claims;

» supply shortages and other risks for acquiring land, building materials and skilled labor;

» reductions in the availability of performance bonds;

» increases in the costs of owning a home;

» the effects of governmental regulations and environmental matters on our homebuilding operations;

» the effects of governmental regulation on our financial services operations;

» our debt obligations and our ability to comply with related debt covenants, restrictions and limitations;
e competitive conditions within the homebuilding and financial services industries;

» our ability to effect any future growth strategies successfully;

» the impact of an inflationary or deflationary environment;
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e our ability to realize the full amount of our deferred income tax asset; and

» information technology failures and data security breaches.

We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new informatior
However, any further disclosures made on related subjects in subsequent reports incorporated by reference in this prospectus
prospectus should be consulted. Additional information about issues that could lead to material changes in performance and ris
affect us is contained in this prospectus supplement, and in our annual report on Form 10-K for the fiscal year ended Septembe
report on Form 10-Q for the quarter ended December 31, 2012, including the sections entitled “Risk Factors” and “Managemel
Financial Condition and Results of Operations,” which are filed with the SEC. See “Incorporation by reference.”

S-vi
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Summary

This is only a summary of the offering. To fully understand an investment in the notes, you must consider this prospectus ¢
prospectus and the detailed information incorporated by reference into them, including the financial statements and their a

For purposes of this prospectus supplement, unless we have indicated otherwise or the context otherwise requires, the ter
or like terms refer to D.R. Horton, Inc., a Delaware corporation, and its predecessors and subsidiaries.

D.R. Horton, Inc.

D.R. Horton, Inc. is one of the largest homebuilding companies in the United States. We construct and sell homes through ot
and 77 markets of the United States, primarily under the name of D.R. Horton, America’s Builder. Our homes generally rang
square feet and in price from $100,000 to $600,000. For the year ended September 30, 2012, we closed 18,890 homes wit
of approximately $223,300. For the three months ended December 31, 2012, we closed 5,182 homes with an average closi
$236,100.

Through our financial services operations, we provide mortgage financing and title agency services to homebuyers in many o
Mortgage, our 100% owned subsidiary, provides mortgage financing services principally to our homebuilding customers and
originates and the related servicing rights to third-party purchasers. DHI Mortgage originates loans in accordance with purch
has sold most of its mortgage production within 30 days of origination. Our subsidiary title companies serve as title insuranc
insurance policies, examination and closing services, primarily to our homebuilding customers.

Our financial reporting segments consist of six homebuilding segments and a financial services segment. Our homebuilding ©
substantial part of our business, comprising approximately 97% of consolidated revenues of $4.4 billion and $1.3 billion for tt
2012 and for the three months ended December 31, 2012, respectively. Our homebuilding operations generate most of their
completed homes, with a lesser amount from the sale of land and lots. In addition to building traditional single-family detache
homes, such as town homes, duplexes, triplexes and condominiums. The sale of detached homes generated approximately
the year ended September 30, 2012 and 92% of home sales revenues for the three months ended December 31, 2012. Ou
generates its revenues from originating and selling mortgages and collecting fees for title insurance agency and closing servi

For more information about our business, please refer to the “Business” section in our most recent annual report on Form 1C
incorporated by reference in this prospectus supplement and the “Management’s Discussion and Analysis of Financial Condi
sections of our most recent annual report on Form 10-K and quarterly reports on Form 10-Q filed with the SEC and incorpor
prospectus supplement.

S-1
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Our principal executive offices are located at 301 Commerce Street, Suite 500, Fort Worth, Texas 76102. Our telephone nu
Internet website address is www.drhorton.com. Information on or connected to our Internet website is not a part of this pros

Recent developments
Revolving credit facility amendment

On November 1, 2012, we increased the committed capacity under our five-year senior unsecured revolving credit facility, w
prospectus supplement as our revolving credit facility, from $125 million to $600 million and also increased the uncommitted -
revolving credit facility to allow for a future increase in size to $1 billion, subject to certain conditions and availability of additic

Cash dividends

In November 2012, our board of directors declared a quarterly cash dividend of $0.0375 per common share, paid on Decem
record on December 3, 2012. A dividend of the same amount was declared and paid in the comparable quarter of the prior

In December 2012, our board of directors declared a cash dividend of $0.15 per common share, paid on December 21, 201
December 17, 2012. The dividend was in lieu of and accelerated the payment of all quarterly dividends that we would have c
2013.

Current industry conditions

In our first quarter of fiscal 2013, demand for new homes has continued to improve in most of our operating markets. The nt
orders increased 39% and 60%, respectively, compared to the first quarter of fiscal 2012. Revenues from home sales incre:
compared to $884.3 million in the prior year. The average selling price of our homes closed increased 10% and our gross m
increased by 200 basis points as compared to the prior year, primarily because the increase in demand for new homes has
prices or reduce sales incentives in many of our communities. Pre-tax income was $107.9 million in the current quarter comp
year quarter. These results reflect the improvement in market conditions from the prior year and the effects of our strategy c
improve the profitability of our operations, managing inventory levels efficiently and controlling SG&A (selling, general and ad
interest costs.

Our recent results and other national data indicate that the overall demand for new homes has continued to improve. Howewv
and our company’s home sales remain below historical levels due to the current weak U.S. economic conditions, the restricti
and variations in local housing market conditions. Until there is a more robust U.S. economic recovery, we expect national de
below historical levels, with uneven improvement across our operating markets.

S-2



Final Prospectus Supplement http://www.sec.gov/Archives/edgar/data/88

Table of Contents

We believe our business is well-positioned to continue benefiting from a housing recovery due to our strong balance sheet ar
land position, our inventory of available homes and our broad geographic operating base, which have allowed us to profitably
increased our investments in land, lot and home inventories by more than $800 million during the first quarter of fiscal 2013 ir
demand for our homes and improved market conditions and we will continue to adjust our business strategies based on hous
markets. Nevertheless, our future results could be negatively impacted by weakening economic conditions, decreases in the
significant increase in mortgage interest rates or further tightening of mortgage lending standards.

S-3
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The offering

The summary below describes the principal terms of the notes and the guarantees. Many of the terms and conditions desc
important limitations and exceptions. For a more complete understanding of this offering and the terms and conditions of t
encourage you to read this entire prospectus supplement and the accompanying prospectus, including the sections of this
“Risk factors” and “Description of notes.”

Issuer D.R. Horton, Inc., a Delaware corporation.
Securities offered $400,000,000 aggregate principal amount of our 3.625% senior notes due 2018.

$300,000,000 aggregate principal amount of our 4.750% senior notes due 2023.
Maturity dates The 2018 notes will mature on February 15, 2018.

The 2023 notes will mature on February 15, 2023.

Interest payment dates Interest on the notes will be payable semi-annually in arrears on February 15 and
August 15, 2013, and will be payable to holders of record at the close of business
immediately preceding the interest payment date (whether or not a business day).

Optional redemption We may redeem all or a portion of the notes, at our option, at any time or from tir
notes of any series at any time prior to the date that is three months prior to the fi
series, the redemption price will equal the greater of: (1) 100% of the principal an
redeemed and (2) the sum of the present values of the remaining scheduled payrn
the notes being redeemed (other than interest accrued to the redemption date), d
on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day mo
rate plus 50 basis points (0.50%), plus accrued and unpaid interest on the notes t
redeem the notes of any series within three months of the final maturity of the not
price will equal 100% of the principal amount of the notes being redeemed plus ac
notes to the redemption date. See “Description of notes—Optional redemption.”

Guarantees On the closing date of this offering, the notes will be guaranteed by substantially
subsidiaries. Any of our subsidiaries will be required to guarantee the notes if it gt
publicly traded debt securities with an outstanding

S4
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Ranking

Form and denomination

principal amount of $50 million or more or our indebtedness under our revolving cr
facilities with commitments or outstandings in excess of $50 million. Our subsidiar
services segment or in the insurance, energy or mineral business do not currently
cannot make payments on the notes when they are due, the guarantor subsidiarie

The notes are our general obligations and will not be secured by any collateral. Y
notes will be:

» effectively junior to the rights of our secured creditors to the extent of the value

» equal with the rights of creditors under any other unsecured unsubordinated de
facility; and

» senior to the rights of creditors under any future debt that is expressly subordit
The guarantees will also not be secured by any collateral. Your right to payment L

» effectively junior to the rights of secured creditors to the extent of the value of
assets;

» equal with the rights of creditors under the guarantors’ other unsecured unsubc
revolving credit facility; and

» senior to the rights of creditors under any of the guarantors’ future debt that is
guarantees.

The notes will be structurally subordinated to the indebtedness and liabilities of ou

At December 31, 2012, D.R. Horton, Inc. and the guarantors had approximately $
outstanding. Of this debt, $15.2 million was secured debt and $2,409.1 million wa
that will rank equally with the notes being offered by this prospectus supplement.
non-guarantor subsidiaries had approximately $169.4 million of debt outstanding.

Each series of notes will be represented by one or more global notes. The global
trustee, as custodian for The Depository Trust Company, or DTC.

Ownership of beneficial interests in the global notes will be shown on, and transfe
effected only through, records

S-5
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Covenants

Change of Control Triggering Event

United States federal income tax
consequences

Absence of public trading market

Use of proceeds

maintained in book-entry form by DTC and its direct and indirect participants, inclt
Clearstream Banking Luxembourg, or Euroclear Bank S.A./N.V., as operator of th

We will issue the notes under an indenture as supplemented by a separate supple
of notes. We refer to the indenture, as supplemented, as the “indenture” as to eac
among other things, restricts our ability and the ability of the guarantors to:

 incur debt secured by certain assets;
* engage in sale and leaseback transactions with respect to certain assets; and
* engage in mergers, consolidations or sales of all or substantially all of our asse

These covenants are subject to important exceptions and qualifications, which are
“Description of notes” under the heading “Certain covenants.”

Upon the occurrence of both a Change of Control and a Ratings Downgrade Even
of notes”), subject to certain exceptions, we will make an offer to each holder to
holder’s notes at a purchase price equal to 101% of the aggregate principal amot
and unpaid interest to the date of purchase. See “Description of notes—Certain c
upon Change of Control Triggering Event.”

For certain United States federal income tax consequences of the acquisition and
“Certain United States federal income tax consequences.”

Each series of the notes will be a new issue of securities for which there is curren
to apply for the notes to be listed on any securities exchange or to arrange for an
them. Accordingly, there can be no assurance that a liquid market for the notes w
“Risk factors.”

The net proceeds from this offering of notes will be approximately $693.9 million ¢
underwriting discount

S-6
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Risk factors

and commissions and offering expenses payable by us. We intend to use the net |
general corporate purposes. For more details, see “Use of proceeds.”

See “Risk factors” beginning on page S-11 and other information included or incor
prospectus supplement for a discussion of the factors you should consider careful
notes being offered by this prospectus supplement.

S-7
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operating data

Summary consolidated financial information an:

The following summary consolidated financial information for the five years ended September 30, 2012 is derived from our a
statements, except as described in the footnotes below. The following summary consolidated financial information for the thr
2012 and 2011 is derived from our unaudited consolidated financial statements. The unaudited consolidated financial statem
same basis as the audited consolidated financial statements. The data should be read in conjunction with the consolidated fil
notes, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and other financial informat
into this prospectus supplement. These historical results are not necessarily indicative of the results to be expected in the ful
current year are not necessarily indicative of the results that may be expected for the entire year.

Three months ended
December 31,

(Dollars in millions) 2012 2011 2012 2011
Statement of operations data:
Revenues:
Home sales $ 1,223.3 $ 8843 $4,218.4 $3,542.3 $4,
Land/lot sales and other 9.9 1.3 17.8 7.3

Total homebuilding 1,233.2 885.6 4,236.2 3,549.6 4,

Financial services 41.9 21.0 117.8 87.2
Gross profit—home sales 230.5 148.7 745.5 571.3
Inventory impairments and land option cost write-offs 1.3 1.4 6.2 45.4
Gross profit (loss)—homebuilding 230.9 148.6 743.8 526.3 {
Income (loss) before income taxes:

Homebuilding 90.2 25.0 203.7 (7.0)

Financial services 17.7 4.2 39.2 19.1
Income tax expense (benefit) 41.6 15 (713.4) (59.7) (
Net income (loss) 66.3 27.7 956.3 71.8 :
Selected operating data:
Gross profit margin—home sales 18.8% 16.8% 17.7% 16.1% 1
Gross profit margin—homebuilding 18.7% 16.8% 17.6% 14.8% 1
Number of homes closed 5,182 4,118 18,890 16,695 2
Net sales orders (homes)(1) 5,259 3,794 21,048 17,421 1
Net sales orders ($ value)(1) $ 1,314.1 $ 823.2 $4,803.3 $3,727.6 $4,
Sales order backlog at end of period (homes)(2) 7,317 4,530 7,240 4,854 ,
Sales order backlog at end of period ($ value)(2) $ 1,758.7 $ 975.0 $1,667.9 $1,036.2 $

(see footnotes on following page)
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Three months ended
December 31,

(In millions) 2012 2011 2012 2011 2
Other financial data:
Net cash (used in) provided by operating activities(3) $ (656.5) $ @a.7) $(293.4) $ 18.9 $ 71
Net cash provided by (used in) investing activities(3) 152.2 (2.4) (143.0) (23.3) (32
Net cash provided by (used in) financing activities 23.5 9.6 751.5 (572.3) (1,03
Interest expensed:

Expensed directly 4.2 7.8 26.9 51.9 |

Amortized to cost of sales 24.9 20.4 94.0 90.8 12
Depreciation and amortization 4.8 5.0 18.8 19.9 |
Interest incurred(4) 38.1 28.8 124.1 131.6 17

As of

(In millions) December 31, 2012 2012 2011 2010
Balance sheet data:
Cash and cash equivalents and marketable

securities $ 663.6 $1,345.7 $1,030.2 $1,607.0
Inventories 5,015.1 4,165.2 3,449.7 3,449.0
Total assets 7,347.3 7,248.2 5,358.4 5,938.€
Notes payable(5) 2,593.7 2,493.1 1,704.6 2,171.8
Total equity 3,613.1 3,594.7 2,623.5 2,622.9

(1) Represents homes placed under contract during the period, net of cancellations.

(2) Represents homes under contract but not yet closed at the end of the period, many of which are subject to contingencies, including mortgage loan approval. A pol
in closings, principally due to cancellations. We cannot assure you that homes subject to pending sales contracts will close.

(3) Amounts as reflected herein for the three-months ended December 31, 2011 have been revised from amounts previously presented. See Note A in the Company’:
December 31, 2012 incorporated by reference herein for a discussion of the impact on the three-months ended December 31, 2011. Amounts for the years endec
2008 have been corrected to reflect a $4.7 million, $4.0 million, $6.0 million, $6.6 million and $1.4 million, respectively, use of cash previously reflected in operating
related to the net principal increase of other mortgage loans and real estate owned.

(4) Interestincurred consists of all interest costs, whether expensed or capitalized, including amortization of debt issuance costs.

(5) Includes both homebuilding notes payable and the amount outstanding on our mortgage repurchase facility.
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Ratio of earnings to fixed charges

The following table sets forth our ratio of earnings to fixed charges for the three months ended December 31, 2012 and for t
September 30, 2012:

Three months ended
December 31, 2012 2012 2011

Ratio of earnings to fixed charges(1)(2) 3.52x 2.86x 1.18x

(1) For purposes of computing the ratio of earnings to fixed charges, earnings consist of income, including distributions received from equity investments, before inco
amortized to cost of sales and income attributable to noncontrolling interests. Fixed charges consist of interest incurred, whether expensed or capitalized, includin
applicable, and the portion of rent expense deemed to represent interest.

(2)  Earnings for fiscal years ended September 30, 2009 and 2008 were insufficient to cover fixed charges for the periods by $528.1 million and $2,454.3 million, respe

S-10

21 of 107



Final Prospectus Supplement http://www.sec.gov/Archives/edgar/data/88

22 of 107

Table of Contents

Risk factors

Investing in the notes involves risks. Our business is influenced by many factors that are difficult to predict and beyond our ¢
uncertainties that may materially affect our results of operations, financial condition or cash flows, or the value of the notes. -
include those described in the risk factors and other sections of the documents that are incorporated by reference in this pros
carefully consider these risks and uncertainties and all of the information contained or incorporated by reference in this prosy
accompanying prospectus before you invest in the notes.

Risks related to the notes

We have substantial amounts of consolidated debt and may incur additional debt; our debt obligations and our abilit
covenants, restrictions or limitations could adversely affect our financial condition.

As of December 31, 2012, our consolidated debt was $2,593.7 million. We have $1,140.2 million principal amount of our debt r
2014, of which $500 million is in the form of convertible senior notes that will mature on May 15, 2014 and are convertible into «
our common stock at a conversion price of $12.96 per share. The indenture governing the notes and the indentures governing c
senior notes do not restrict the incurrence of future unsecured debt by us or our homebuilding subsidiaries or the incurrence of
financial services subsidiaries, and the agreement governing our revolving credit facility allows us to incur a substantial amount
instruments also permit us and our homebuilding subsidiaries to incur significant amounts of additional secured debt.

Possible consequences. The amount and the maturities of our debt could have important consequences. For example, they

* require us to dedicate a substantial portion of our cash flow from operations to payment of our debt and reduce our ability tt
operating or investing purposes;

* limit our flexibility in planning for, or reacting to, the changes in our business;
 limit our ability to obtain future financing for working capital, capital expenditures, acquisitions, debt service requirements or
e place us at a competitive disadvantage because we have more debt than some of our competitors; and

* make us more vulnerable to downturns in our business or general economic conditions.
In addition, the magnitude of our debt and the restrictions imposed by the instruments governing these obligations expose us to

Dependence on future performance. Our ability to meet our debt service and other obligations, including our obligations unde
covenants under our revolving credit facility, will depend, in part, upon our future financial performance. Our future results are s
described in this prospectus supplement and the documents incorporated herein. Our revenues and earnings vary with the level
markets we serve. Our businesses are also affected by financial, political, business and
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other factors, many of which are beyond our control. The factors that affect our ability to generate cash can also affect our abil
these purposes through the sale of debt or equity, the refinancing of debt, or the sale of assets. Changes in prevailing interest
our debt service obligations, because borrowings under our revolving credit facility and mortgage repurchase facility bear intere

Revolving credit facility.  Our revolving credit facility contains financial covenants requiring the maintenance of a minimum leve
allowable ratio of debt to tangible net worth and a borrowing base restriction if our ratio of debt to tangible net worth exceeds «
with these requirements could allow the lending bank to terminate the availability of funds under the revolving credit facility or c:
become due and payable prior to maturity.

Mortgage repurchase facility and other restrictions. The mortgage repurchase facility for our mortgage subsidiary requires tt
of tangible net worth, a maximum allowable ratio of debt to tangible net worth and a minimum level of liquidity by our mortgage
these requirements could allow the lending bank to terminate the availability of funds to the financial services subsidiaries or ca
payable prior to maturity. Any difficulty experienced in complying with these covenants could make the renewal of the facility mc

In addition, although our financial services business is conducted through subsidiaries that are not restricted by the indenture gc
our other existing indentures, the ability of our financial services subsidiaries to provide funds to our homebuilding operations w«
distribution of funds would cause an event of default under the mortgage repurchase facility or if an event of default had occurrt
right to receive assets from these subsidiaries upon their liquidation or recapitalization will be subject to the prior claims of the ¢
claims we may have to funds from this segment would be subordinate to subsidiary indebtedness to the extent of any security 1
indebtedness otherwise recognized as senior to our claims.

The indenture governing the terms of the notes and our other indentures governing our existing senior notes impose restrictions
the guarantors to incur debt secured by certain assets.

Changes in debt ratings. Our existing senior unsecured debt is currently rated below investment grade. Any lowering of our ¢
the public capital markets or obtaining additional credit from banks more difficult and/or more expensive.

Change of control purchase options and change of control default. If both a Change of Control and a Ratings Downgrade Ey
“Description of notes”) occur, subject to certain exceptions, we will be required to offer to repurchase the notes at 101% of the
accrued and unpaid interest, if any. If a change of control occurs as defined in the indentures governing $455.5 million principal
as of December 31, 2012, we would be required to offer to purchase such notes at 101% of their principal amount, together w
if any. In addition, upon the occurrence of both a change of control and a ratings downgrade event, each as defined in the indet
notes due 2017 and our 4.375% senior notes due 2022, we will be required in certain circumstances to offer to repurchase suc
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their principal amount, together with all accrued and unpaid interest, if any. If a fundamental change, including a change of conti
indenture governing our convertible senior notes, which constituted $500 million principal amount as of December 31, 2012, we
purchase such notes at par, together with all accrued and unpaid interest, if any. Moreover, a change of control (as defined in t
constitute an event of default under the revolving credit facility, which could result in the acceleration of any borrowings outstanc
facility, a requirement to cash collateralize all letters of credit outstanding thereunder and the termination of the commitments tt
outstanding under the revolving credit facility were accelerated and such acceleration were not rescinded within 30 days, an ev
the indenture and the indentures governing our existing senior notes, entitling holders of at least 25 percent in principal amount
outstanding by notice to the us and the trustee, to declare all such notes to be due and payable immediately. If purchase offers
indentures for such notes or the borrowings under our revolving credit facility debt or the notes or other senior notes were acce
that we would have sufficient funds to pay the amounts that we would be required to purchase.

The indenture for the notes may not provide protection against events or developments that may affect our ability to
prices for the notes.

The indenture governing the notes contains a covenant limiting the ability of the Company and the guarantors to incur liens on tt
or engage in sale and leaseback transactions, in each case, without equally and ratably securing the notes. This limitation is su
exceptions.

The indenture does not:

* require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity and, accorc
the notes in the event that we experience material adverse changes in our financial condition or results of operations;

 limit the ability of the Company or any of its subsidiaries to incur indebtedness;
 restrict our ability to pay dividends, prepay indebtedness ranking junior to the notes or make investments; or

 restrict our ability to engage in any acquisition or other transaction, other than our ability to merge or consolidate with, or se
assets to, another person without the surviving or transferring person (if other than the Company) assuming the obligations

For these reasons, you should not consider the covenants in the indenture as a significant factor in evaluating whether to invest
We may not be able to purchase the notes upon a Change of Control Triggering Event.

Upon the occurrence of a Change of Control Triggering Event (as defined in “Description of notes”), subject to certain exceptiol
holder of notes to purchase all or any part of such holder’s notes at a purchase price equal to 101% of their principal amount, |
any, to the date of purchase. If we experience a Change of Control Triggering Event, we cannot assure you that we would have
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available to satisfy our obligations to purchase the notes. Our failure to purchase the notes as required under the indenture gov
default under the indenture, which could result in defaults under our other debt agreements and have material adverse consequ
notes. See “Description of notes—Certain covenants—Repurchase of notes upon Change of Control Triggering Event.”

The terms of the indenture and the notes provide only limited protection against significant corporate events that cot
investment in the notes.

While the indenture and the notes contain terms intended to provide protection to holders upon the occurrence of certain events
transactions and our creditworthiness, these terms are limited and may not be sufficient to protect your investment in the notes
of notes—Certain covenants—Repurchase of notes upon Change of Control Triggering Event,” upon the occurrence of a Chang
subject to certain exceptions, we will make an offer to each holder of notes to purchase all or any part of such holder’s notes a
of their principal amount, plus accrued and unpaid interest, if any, to the date of purchase. However, the definition of the term “
Event” is limited and does not cover a variety of transactions (such as acquisitions by us or recapitalizations) that could negativ
including a Change of Control not accompanied by a Ratings Downgrade Event. If we were to enter into a significant corporate
the value of the notes, but would not constitute a Change of Control Triggering Event, we would not be required to make an off
their maturity, which also would adversely affect your investment.

Your right to receive payments on the notes is effectively junior to those lenders who have a security interest in our ¢

Our obligations under the notes will be unsecured. Although we had only $15.2 million in secured indebtedness as of December
the notes, the indentures governing our existing senior and convertible senior notes and the agreement governing our revolving
significant amounts of additional secured debt. In addition, the terms of the revolving credit facility permit us to obtain cash colle
amount up to 50% of the amount of the revolving credit facility. If we default under any present or future secured indebtedness,
funds borrowed thereunder, together with accrued interest, immediately due and payable. If we were unable to repay such inde
foreclose on the pledged assets securing such indebtedness to the exclusion of holders of the notes, even if an event of defaull
governing the notes at such time. In any such event, because the notes will not be secured by any of our assets, it is possible t
remaining from which payments could be made on the notes or, if any assets remained, they might be insufficient to satisfy fully
Additionally, in the event of our bankruptcy, liquidation, reorganization or other winding up, assets that secure debt will be availe
only after all debt secured by those assets has been repaid in full.

We may invest or spend the net proceeds of this offering in ways with which you may not agree or in ways that may |

We intend to use the net proceeds of this offering for general corporate purposes. These purposes could include investments i
operating assets,
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payment of operating expenses, acquisitions of businesses, repayment or repurchase of other debt, purchases of other investr
expenses. However, we will retain broad discretion over the use of the net proceeds from this offering. You may not agree with
proceeds, and our use of the proceeds may not yield any profits.

The notes will be structurally subordinated to indebtedness of our non-guarantor subsidiaries.

The notes will be structurally subordinated to all existing and future debt and other liabilities of our non-guarantor subsidiaries, ¢
subsidiaries will have priority as to the assets of those subsidiaries. Our non-guarantor subsidiaries had total assets of $481.1
income of $9.5 million for the three months ended December 31, 2012 and net income of $45.1 million for the fiscal year endec
December 31, 2012, our non-guarantor subsidiaries had approximately $169.4 million of debt outstanding. The indenture under
does not limit the ability of our non-guarantor subsidiaries to incur additional indebtedness.

The indenture will permit us to form or acquire subsidiaries that do not become guarantors of the notes and will permit our subs
guarantees of the notes offered in this offering, in either case, if they do not guarantee any issue of debt securities of the Comy
$50 million or more or any credit facilities of the Company or any of its subsidiaries of $50 million or more.

Federal and state laws allow courts, under specific circumstances, to void guarantees and to require you to return pa
guarantors.

Although you will be direct creditors of the guarantors by virtue of the guarantees, a court could void or subordinate any guarar
fraudulent conveyance laws if existing or future creditors of any such guarantor were successful in establishing that:

» such guarantee was incurred with fraudulent intent; or
» such guarantor did not receive fair consideration or reasonably equivalent value for issuing its guarantee; and
» was insolvent at the time of the guarantee;
» was rendered insolvent by reason of the guarantee;
» was engaged in a business or transaction for which its assets constituted unreasonably small capital to carry on its b

* intended to incur, or believed that it would incur, debt beyond its ability to pay such debt as it matured.

The measures of insolvency for purposes of determining whether a fraudulent conveyance occurred would vary depending upor
jurisdiction and upon the valuation assumptions and methodology applied by the court. Generally, however, a company would b
of the foregoing if:

» the sum of the company’s debts, including contingent, unliquidated and unmatured liabilities, is greater than all of such comp.

» the present fair saleable value of the company’s assets is less than the amount that will be required to pay the probable liab
become absolute and matured.

S-15



Final Prospectus Supplement http://www.sec.gov/Archives/edgar/data/88

27 of 107

Table of Contents

The indenture contains a “savings clause,” which limits the liability of each guarantor on its guarantee to the maximum amount tl
without risk that its guarantee will be subject to avoidance as a fraudulent transfer. We cannot assure you that this limitation wil
fraudulent transfer challenges or, if it does, that the remaining amount due and collectible under the guarantees would suffice, if
when due. Furthermore, in Official Committee of Unsecured Creditors of TOUSA, Inc. v Citicorp North America, Inc., the U.S. E
District of Florida held that a savings clause similar to the savings clause used in the indenture was unenforceable. As a resullt,
found to be fraudulent conveyances. The United States Court of Appeals for the Eleventh Circuit recently affirmed the liability fi
without ruling directly on the enforceability of savings clauses generally. If the TOUSA decision were followed by other courts, t
be deemed fraudulent conveyances would be significantly increased.

An active trading market for the notes may not develop.

Prior to this offering, there was no market for the notes. We have been informed by the underwriters that they intend to make «
offering is completed. However, none of the underwriters is obligated to make a market in the notes and, even if the underwrite
may cease their market making activities at any time. In addition, the liquidity of the trading market in the notes and the market
adversely affected by changes in the overall market for debt securities and by changes in our financial performance or prospec
or prospects of companies in our industry. As a result, an active trading market may not develop or be maintained for our notes
develop or is not maintained, the market price and liquidity of our notes may be adversely affected.

Risks related to our business

The homebuilding industry experienced a significant downturn in recent years. Although industry conditions improve
general U.S. economy remains weak. A subsequent deterioration in industry conditions could adversely affect our bu

We experienced one of the most severe housing downturns in U.S. history from 2006 through 2011. During this downturn, we e
our home sales and homebuilding revenues, and we incurred substantial asset impairments and write-offs. Our recent results a
the overall demand for new homes improved during fiscal 2012. However, both national new home sales and our company’s hol
levels due to the current weak U.S. economic conditions, the restrictive mortgage lending environment and variations in local ho
economy could be negatively impacted in the short-term by potential changes in fiscal, tax and monetary policies currently unde
government. Therefore, it remains uncertain whether homebuilding industry conditions will continue to improve, remain stable or
subsequent deterioration in industry conditions could adversely affect our business or financial results.
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The homebuilding industry is cyclical and affected by changes in economic, real estate or other conditions that could
financial results.

The homebuilding industry is cyclical and is significantly affected by changes in general and local economic and real estate con
* employment levels;

 availability of financing for homebuyers;

* interest rates;

» consumer confidence;

» levels and prices of new homes for sale and alternatives to new homes, including foreclosed homes, homes held for sale by
existing homes and rental properties;

» demographic trends; and

* housing demand.

Adverse changes in these general and local economic conditions or deterioration in the broader economy could have a negative
financial results. Also, changes in these economic conditions may affect some of our regions or markets more than others. If a
larger markets, they could have a proportionately greater impact on us than on some other homebuilding companies.

Weather conditions and natural disasters, such as hurricanes, tornadoes, earthquakes, wildfires, volcanic activity, droughts, an
homebuilding business. These can delay home closings, adversely affect the cost or availability of materials or labor, or damag
climates and geology of many of the states in which we operate, including California, Florida, Texas and other coastal areas, w
operations, present increased risks of adverse weather or natural disasters.

Deployments of U.S. military personnel to foreign regions, terrorist attacks, other acts of violence or threats to national security
by the United States or others, or related domestic or international instability, may adversely affect general economic condition:
economy.

As a result of the foregoing matters, potential customers may be less willing or able to buy our homes. In the future, our pricing
be limited by market conditions. We may be unable to change the mix of our home offerings, reduce the costs of the homes we
homes or satisfactorily address changing market conditions in other ways without adversely affecting our profit margins. In add
contracts in backlog may increase if homebuyers choose to not honor their contracts due to any of the factors discussed above

Our financial services business is closely related to our homebuilding business, as it originates mortgage loans principally to pu
decrease in the demand for our homes because of the foregoing matters will also adversely affect the financial results of this s
increase in the default rate on the mortgages we originate may adversely affect our ability to sell the mortgages or the pricing \
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mortgages or may increase our recourse obligations for previous originations. We establish reserves related to mortgages we
obligations related to these mortgages could differ significantly from our currently estimated amounts.

Constriction of the credit markets could limit our ability to access capital and increase our costs of capital.

During the recent industry downturn we generated substantial operating cash flow, and we relied principally on our cash on han
needs and repay outstanding indebtedness. During much of the downturn, the credit markets constricted and reduced some so
previously available to us. There likely will be other periods in the future when financial market upheaval will limit our ability to a
obtain bank financing, or doing so will increase our cost of capital.

We recently obtained a revolving credit facility, which provides committed loan financing for five years in an amount currently to
mortgage subsidiary, DHI Mortgage, uses a mortgage repurchase facility to finance many of the loans it originates. The mortge
renewed annually, and it currently expires in March 2013. We expect to renew and extend the term of the mortgage repurchase
prior to the facility’s maturity date of March 3, 2013. Adverse changes in market conditions could make the renewal of these fa
in an increase in the cost of these facilities or a decrease in their committed availability. Such changes affecting our mortgage r
more difficult or costly to sell the mortgages that we originate.

We believe that our existing cash resources, together with the net proceeds of the notes and our revolving credit facility and ou
provide sufficient liquidity to fund our near-term working capital needs and debt obligations. We regularly assess our projected
growth in our business, repay our longer-term debt obligations, and support our other general corporate and operational needs
opportunities to raise additional capital. As market conditions permit, we may issue new debt or equity securities through the pi
additional bank financing to fund our projected capital requirements or provide additional liquidity. Adverse changes in economic
conditions could negatively impact our business, liquidity and financial resullts.

Reductions in the availability of mortgage financing and the liquidity provided by government-sponsored enterprises
programs, a decrease in our ability to sell mortgage loans on attractive terms or an increase in mortgage interest rate
business or financial results.

During the last six years, the mortgage lending industry has experienced significant change and contraction. Credit requirement
demand for mortgage loans and mortgage-backed securities has been predominantly limited to securities backed by Fannie M
a result, it is difficult for some potential buyers to finance the purchase of our homes. Further tightening of credit requirements ¢
or financial results.

We believe that the liquidity provided by Fannie Mae, Freddie Mac and Ginnie Mae to the mortgage industry has been very imf
Fannie Mae and Freddie Mac have required substantial injections of capital from the federal government and may require
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additional government support in the future. There has been ongoing discussion by the government with regard to the long term
Mae and Freddie Mac. These discussions include the downsizing of their portfolios as well as the tightening of guidelines for th
increased lending volume and losses insured by the Federal Housing Administration (“FHA”") have resulted in a reduction of its i
availability of the financing or insuring provided by these institutions could adversely affect interest rates, mortgage availability &
mortgage loans. The FHA insures mortgage loans that generally have lower credit requirements and as a result, continue to be
financing the sale of our homes. In recent years, more restrictive guidelines have been placed on FHA insured loans, affecting r
availability for condominium financing.

Additional future restrictions may negatively affect the availability or affordability of FHA financing, which could adversely affect

While the use of down payment assistance programs by our homebuyers has decreased significantly, some of our customers s
programs offered by the United States Department of Veteran Affairs (“VA”") and United States Department of Agriculture (“USI
sponsored loan programs are subject to changes in regulations, lending standards and government funding levels. There can be
programs or other programs will continue to be available in our homebuilding markets or that they will be as attractive to our cu
offered, which could negatively affect our sales.

The mortgage loans originated by our financial services operations are generally sold to third-party purchasers. During fiscal 2(
fiscal 2013, the majority of our mortgage loans were sold to one major financial institution that provided the best pricing and ex:
loan purchasers. On an ongoing basis, we seek to establish additional loan purchase arrangements with multiple institutions. If
loans to additional purchasers on attractive terms, our ability to originate and sell mortgage loans at competitive prices could b
affect our profitability.

Even if potential customers do not need financing, changes in the availability of mortgage products may make it more difficult fc
to potential buyers who need financing.

Mortgage rates are currently at historically low levels. If interest rates increase, the costs of owning a home will be affected ar
demand for our homes.

The risks associated with our land and lot inventory could adversely affect our business or financial results.

Inventory risks are substantial for our homebuilding business. We have recently begun to increase our investments in land and |
increased demand for our homes. There are risks inherent in controlling, owning and developing land. If housing demand declin
cost we will not be able to recover fully, or on which we cannot build and sell homes profitably. Also, there can be significant flu
undeveloped land, building lots and housing inventories related to changes in market conditions. As a result, our deposits for bu
or similar contracts
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may be put at risk, we may have to sell homes or land for a lower profit margin or we may have to record inventory impairmen
undeveloped land and lots. A significant deterioration in economic or homebuilding industry conditions may result in substantial i

Homebuilding is subject to home warranty and construction defect claims in the ordinary course of business that can

We are subject to home warranty and construction defect claims arising in the ordinary course of our homebuilding business. W
perform the actual construction of our homes, and in many cases, to select and obtain construction materials. Despite our deta
of the construction process, our subcontractors occasionally use improper construction processes or defective materials in the
we find these issues, we repair them in accordance with our warranty obligations. We spend significant resources to repair iter
the warranties we issued to our homebuyers. Additionally, we are subject to construction defect claims which can be costly to
system. Warranty and construction defect matters can also result in negative publicity in the media and on the internet, which ¢
adversely affect our ability to sell homes.

Based on the large number of homes we have sold over the years, our potential liabilities related to warranty and construction
consequence, we maintain product liability insurance, and we obtain indemnities and certificates of insurance from subcontractc
workmanship and materials. We establish warranty and other reserves for the homes we sell based on historical experience in
the qualitative risks associated with the types of homes built. Because of the uncertainties inherent to these matters, we canno
insurance coverage, our subcontractor arrangements and our reserves will be adequate to address all of our future warranty a
Contractual indemnities can be difficult to enforce, we may be responsible for applicable self-insured retentions and some type:
insurance or may exceed applicable coverage limits. Additionally, the coverage offered by and the availability of product liability
is limited and costly. We have responded to increases in insurance costs and coverage limitations by increasing our self-insurec
There can be no assurance that coverage will not be further restricted or become more costly.

Supply shortages and other risks related to acquiring land, building materials and skilled labor could increase our co

The homebuilding industry has from time to time experienced significant difficulties that can affect the cost or timing of construc
« difficulty in acquiring land suitable for residential building at affordable prices in locations where our potential customers wan
» shortages of qualified trades people;

 reliance on local subcontractors, manufacturers and distributors who may be inadequately capitalized;

» shortages of materials; and
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 volatile increases in the cost of materials, particularly increases in the price of lumber, drywall and cement, which are signifit
construction costs.

These factors may cause us to take longer or incur more costs to build our homes and adversely affect our revenues and marg
sales continue or accelerate in future periods, the potential risk of shortages in residential lots, labor and materials available to
increase in some markets where we operate.

We are required to obtain performance bonds, the unavailability of which could adversely affect our results of operat

We often are required to provide surety bonds to secure our performance or obligations under construction contracts, developr
arrangements. At December 31, 2012, we had $657.4 million of outstanding surety bonds. Our ability to obtain surety bonds pi
rating, financial condition, past performance and other factors, including the capacity of the surety market and the underwriting
The ability to obtain surety bonds also can be impacted by the willingness of insurance companies to issue performance bonds
activities. If we are unable to obtain surety bonds when required, our results of operations and cash flows could be adversely i

Increases in the costs of owning a home could prevent potential customers from buying our homes and adversely aff
results.

Significant expenses of owning a home, including mortgage interest and real estate taxes, generally are deductible expenses fc
some cases state, income taxes, subject to various limitations under current tax law and policy. If the federal government or a ¢
income tax laws, as has been discussed from time to time, to eliminate or substantially modify these income tax deductions, the
home would increase for many of our potential customers. The loss or reduction of homeowner tax deductions, if such tax law
offsetting provisions, could adversely impact demand for and sales prices of new homes.

In addition, increases in property tax rates by local governmental authorities, as experienced in some areas in response to redu
could adversely affect the ability of potential customers to obtain financing or their desire to purchase new homes.

Governmental regulations and environmental matters could increase the cost and limit the availability of our develop
and adversely affect our business or financial results.

We are subject to extensive and complex regulations that affect land development and home construction, including zoning, der
and building standards. These regulations often provide broad discretion to the administering governmental authorities as to the
development or construction being approved, if approved at all. We are subject to determinations by these authorities as to the
facilities, roads or other local services. New housing developments may also be subject to various assessments for schools, pe
improvements. In addition, in many markets government authorities have implemented no growth or growth control initiatives. A
increase the costs of development or home construction.
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We are also subject to a significant number and variety of local, state and federal laws and regulations concerning protection o
and the environment. The impact of environmental laws varies depending upon the prior uses of the building site or adjoining pr¢
areas with less supply where undeveloped land or desirable alternatives are less available. These matters may result in delays
compliance, remediation, mitigation and other costs, and can prohibit or severely restrict development and homebuilding activity
regions or areas. Government agencies also routinely initiate audits, reviews or investigations of our business practices to enst
regulations, which can cause us to incur costs or create other disruptions in our business that can be significant.

The subcontractors we rely on to perform the actual construction of our homes are also subject to a significant number of local
regulations, including laws involving matters that are not within our control. If our subcontractors fail to comply with all applicabl
damage, and may be exposed to possible liability.

We are also subject to an extensive number of laws and regulations because our common stock and debt securities are publicl
These regulations govern our communications with our shareholders and the capital markets, our financial statement disclosure
they also impact the work required to be performed by our independent registered public accounting firm and our legal counsel
regulations, including the subsequent implementation of rules by the administering government authorities, can require us to inct
such costs can be significant.

In August 2012, the SEC adopted a final rule on conflict minerals as mandated by the Dodd-Frank Wall Street Reform and Cor
Act”) which was signed into law in July 2010. The rule requires an entity to file a new form to publicly disclose its use of conflict
tungsten and gold, if these minerals are necessary to the functionality or production of products it manufactures. Additional rep
that the conflict minerals were mined from the Democratic Republic of the Congo (“DRC”) or adjoining countries. This new rule
diligence to determine whether our suppliers use any of these materials in their production processes and the sources of such 1
administrative costs. These new requirements could also adversely affect the sourcing, supply and costs of materials used in tt

Governmental regulation of our financial services operations could adversely affect our business or financial results.

Our financial services operations are subject to a significant number of federal, state and local laws and regulations. These incl
participation in federal loan programs, compliance with consumer lending laws and other regulations governing disclosure requi
discrimination and real estate settlement procedures. Our financial services operations are subject to examination by federal, s
agencies. These laws, regulations and examinations may limit our ability to provide mortgage financing or title services to poter

The Dodd-Frank Act provides for a number of new requirements relating to residential mortgage lending practices, many of wh
rules enacted by the appropriate government agencies responsible for regulating the mortgage industry. Many of these rules he
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not yet been finalized or implemented. These include, among others, minimum standards for mortgages and lender practices in
certain fees and incentive arrangements, retention of credit risk and remedies for borrowers in foreclosure proceedings. The ef
financial services business will depend on the rules that are ultimately enacted. Key decisions that have yet to be made concer!
that would be exempt from risk retention, how risk retention requirements will be implemented and how derivative trading will be
restrict the availability of and increase the cost of mortgage credit in addition to increasing the general and administrative costs
operations.

The turmoil caused by the significant number of defaults and resulting foreclosures during the recent downturn has encouraged
investigation of financial services industry practices by governmental authorities. These investigations may include the examinat
real estate settlement procedures, foreclosure and servicing policies or other practices in the financial services segments of ho
governmental inquiries could result in changes in regulations or homebuilding industry practices, and they could adversely affect
of homebuilding companies. Additionally, if pending legislation is enacted as currently proposed, regulations that favor financial :
affiliated with homebuilding companies will place our financial services business at a competitive disadvantage in the marketpla
profitability.

Homebuilding and financial services are very competitive industries, and competitive conditions could adversely affec
results.

The homebuilding industry is highly competitive. Homebuilders compete not only for homebuyers, but also for desirable properti
skilled labor. We compete with local, regional and national homebuilders, often within larger subdivisions designed, planned anc
We also compete with existing home sales, foreclosures and rental properties. The competitive conditions in the homebuilding i
sales volumes, selling prices and incentive levels, reduce our profit margins, and cause impairments in the value of our inventon
also affect our ability to acquire suitable land, raw materials and skilled labor at acceptable prices or terms, or cause delays in

Our financial services business competes with other mortgage lenders, including national, regional and local mortgage banks atr
of which are subject to fewer government regulations. Mortgage lenders who are subject to fewer regulations or have greater ¢
lending criteria may be able to offer more attractive financing to potential customers.

Our homebuilding and financial services businesses compete with other companies, both from within and outside of these indus
skilled and experienced employees, managers and executives. Competition for the services of these individuals will likely increa
in the homebuilding and financial services industries or in the general economy. If we are unable to attract and retain key emplo
business could be adversely impacted.
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We cannot make any assurances that any future growth strategies will be successful or not expose us to additional ri

Although we have focused on increasing our market share through internal growth in recent years, we acquired the homebuildir
fiscal 2012 and may make strategic acquisitions of other homebuilding companies or their assets in the future. Successful strat
integration of operations and management. Although we believe that we have been successful in the past, we can give no assu
successfully identify, acquire and integrate strategic acquisitions in the future. Acquisitions can result in the dilution of existing st
stock as consideration, or reduce our liquidity or increase our debt if we fund them with cash. In addition, acquisitions can expo
the risk of writing off goodwill or impairing inventory and other assets related to such acquisitions. The risk of goodwill and othe
during a cyclical housing downturn when our profitability may decline, as evidenced by the goodwill and other asset impairment
recent downturn. In addition, we may not be able to successfully implement our operating or internal growth strategies within ol

Our business and financial results could be adversely affected by significant inflation or deflation.

Inflation can adversely affect us by increasing costs of land, materials and labor. In addition, significant inflation is often accomy
which have a negative impact on housing demand. In a highly inflationary environment, depending on industry and other econorr
precluded from raising home prices enough to keep up with the rate of inflation, which could reduce our profit margins. Moreov
capital increase and the purchasing power of our cash resources can decline. Current or future efforts by the government to sti
the risk of significant inflation and its adverse impact on our business or financial results.

Alternatively, a significant period of deflation could cause a decrease in overall spending and borrowing levels. This could lead t
economic conditions, including an increase in the rate of unemployment. Deflation could also cause the value of our inventories |
existing homes below the related mortgage loan balance, which could potentially increase the supply of existing homes and hav
of operations.

Our deferred income tax asset may not be fully realizable.

As of December 31, 2012, we had a deferred income tax asset, net of deferred tax liabilities, of $725.4 million, against which v
of $41.9 million. The realization of all or a portion of our deferred income tax asset is dependent upon the generation of future t
carryforward periods and in the jurisdictions in which the related temporary differences become deductible. We have provided t
net deferred income tax asset because it is more likely than not that a portion of our state net operating loss carryforwards will
limited carryforward periods that exist in certain states. Our ability to utilize our net operating losses to reduce future income ta
experienced an ownership change as defined by Section 382 of the Internal Revenue Code. Under the rules, such an ownershiy
ownership of more than 50% of its stock within a rolling three-year period, as
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calculated in accordance with the rules. The rules generally operate by focusing on changes in ownership among stockholders
directly or indirectly 5% or more of the stock of the company and any change in ownership arising from new issuances of stock
ownership change for purposes of Section 382 as a result of future transactions involving our common stock, both the amount ¢
net operating loss carryforwards or tax credit carryforwards at the time of ownership change would be subject to the limitation:
limitations may affect the expiration date of any net operating loss carryforwards or tax credit carryforwards, and we may not |
expire. This could adversely affect our financial position, results of operations and cash flow. We do not believe we have experi
as of December 31, 2012. However, the amount by which our ownership may change in the future is affected by purchases anc
stockholders, new issuances of stock by us and the potential conversion of our outstanding convertible senior notes and our de
such conversions completely or partially in stock. The accounting for deferred income taxes is based upon estimates of future r
anticipated and actual outcomes of these future tax consequences could have a material impact on our consolidated results of «
Changes in tax laws also affect actual tax results and the valuation of deferred income tax assets over time. Specifically, a dec
result in a decrease in our deferred tax assets.

Information technology failures and data security breaches could harm our business.

We use information technology and other computer resources to carry out important operational and marketing activities and tc
These information technology systems are dependent upon global communications providers, web browsers, telephone systen
infrastructure that have experienced security breaches, cyber-attacks, significant systems failures and electrical outages in the
the security of our information technology systems could include the theft of customer, employee or company data. In February
security breach by unknown external sources in our Internet Loan Prequalification System, which could have resulted in some o
being compromised. We investigated the breach with the assistance of information technology security experts, and we are wo
enforcement to aid in their investigation of the breach. Our investigations produced no evidence that any of our customers’ data
exported from our systems. A security breach such as the one we recently experienced or a significant and extended disruptior
information technology systems could damage our reputation and cause us to lose customers, adversely impact our sales and
significant expense to address and remediate or otherwise resolve these kinds of issues. The release of confidential informatio
may also lead to litigation or other proceedings against us by affected individuals or business partners, or by regulators, and th
which could include penalties or fines, could have a significant negative impact on our business. We may also be required to inc
against damages caused by these information technology failures or security breaches in the future. We routinely utilize informe
assist us in our evaluations of the effectiveness of the security of our information technology systems, and we regularly enhanc
our systems and data. However, we cannot provide assurances that a security breach, cyber-attack, data theft or other signific
in the future, and such occurrences could have a material and adverse effect on our consolidated results of operations or financ
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Use of proceeds

We estimate that the net proceeds from this offering after payment of fees and expenses will be approximately $693.9 million.

of this offering for general corporate purposes.

Capitalization

The following table sets forth our cash and cash equivalents and marketable securities and capitalization as of December 31, 2
sale of $700 million aggregate principal amount of notes and the application of the estimated net proceeds thereof as describe

(in millions)

Cash and cash equivalents and marketable securities—homebuilding

Cash and cash equivalents—financial services
Cash and cash equivalents and marketable securities

Homebuilding debt:

Revolving credit facility, maturing 2017(1)

6.875% senior notes due 2013

6.125% senior notes due 2014, net

2.0% convertible senior notes due 2014, net

5.625% senior notes due 2014, net

5.25% senior notes due 2015, net

5.625% senior notes due 2016, net

6.5% senior notes due 2016, net

4.75% senior notes due 2017

3.625% senior notes due 2018 offered hereby

4.375% senior notes due 2022

4.75% senior notes due 2023 offered hereby
Notes payable—other, secured

Total homebuilding debt

Financial services debt:

Borrowings under mortgage repurchase facility(2)

Total financial services debt
Total debt(3)

Stockholders’ equity:

Preferred stock, $0.10 par value: 30,000,000 shares authorized; no shares issued

€8 |
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Common stock, $0.01 par value: 1,000,000,000 shares authorized; 328,464,422 shares issued and 321,264,351
shares outstanding at December 31, 2012
Additional paid-in capital
Retained earnings
Treasury stock, 7,200,071 shares at December 31, 2012, at cost
Total stockholders’ equity
Noncontrolling interests
Total equity
Total capitalization $

(see footnotes on following page)
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(1) InSeptember 2012, we entered into a five-year $125 million senior unsecured revolving credit facility, which had an uncommitted $375 million accordion feature that ¢
certain conditions and availability of additional commitments. On November 1, 2012, we increased the committed capacity under our revolving credit facility from $12:
uncommitted accordion feature to allow for future increases in the size of the facility to $1 billion, subject to certain conditions and availability of additional commitmen
borrowings under the revolving credit facility was 4.8%.

(2)  Our mortgage subsidiary, DHI Mortgage, has a repurchase facility that provides financing and liquidity by facilitating purchase transactions in which our mortgage sub:
transfers of funds by the buyers. The committed capacity of the facility is $180 million, but the capacity can be increased to $225 million. Increases in borrowing capa
uncommitted basis and at a higher borrowing cost than committed borrowings. The facility matures on March 3, 2013, and the annual interest rate on the facility was
renew and extend the term of the mortgage repurchase facility and increase its capacity prior to the facility’s maturity date of March 3, 2013.

(3) Total debt at December 31, 2012 excludes outstanding letters of credit of $51.4 million, which are cash collateralized, and surety bonds of $657.4 million that secure
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Description of notes

The following description of the particular terms of the Notes offered hereby supplements and, to the extent inconsistent therew
general terms of the Debt Securities set forth under the heading “Description of Debt Securities” in the accompanying prospect
is hereby made. Each series of Notes will be issued under the Indenture dated as of May 1, 2012, among the Company, the G
Transfer & Trust Company, LLC, as trustee (the “Trustee”), as supplemented by a separate supplemental indenture for each se
supplemented for each series, the “Indenture”). The following is a summary of the material terms and provisions of the Notes. -
those set forth in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as amen
in effect on the date of the Indenture. The Notes are subject to all such terms, and prospective purchasers of the Notes are ref
Trust Indenture Act for a statement of such terms. As used in this “Description of notes,” the term “Company” refers to D.R. Hc
Subsidiaries.

Definitions of certain terms are set forth under “Certain definitions” and throughout this description. Capitalized terms that are u
herein have the meanings assigned to them in the Indenture, and those definitions are incorporated herein by reference.

General

We will issue $400,000,000 in aggregate principal amount of senior notes due 2018 (the “2018 Notes”) and $300,000,000 in ag
notes due 2023 (the “2023 Notes,” and together with the 2018 Notes, the “Notes”). The 2018 Notes and the 2023 Notes are ez
of Notes.

The Notes will bear interest from February 5, 2013, payable semi-annually on February 15 and August 15 of each year (each,
commencing August 15, 2013, to Holders of record at the close of business on February 1 or August 1, as the case may be, in
interest payment date. The 2018 Notes bear interest at 3.625% per annum and will mature on February 15, 2018. The 2023 N
annum and will mature on February 15, 2023.

An aggregate principal amount of $400 million of 2018 Notes and $300 million of 2023 Notes will be issued in this offering. Addi
Notes”) in an unlimited amount may be issued in one or more series from time to time on the same terms and conditions as eitt
issue date, and in certain cases the issue price and the first interest payment, either of which may differ from the respective tel
of the same series, and with the same CUSIP numbers as the Notes of the series offered hereby without the consent of Holder

The Notes will be guaranteed by each of the Guarantors pursuant to the guarantees of the Notes (as to each series, the “Guar
Guarantors currently do not include our subsidiaries that are engaged in the financial services segment or the insurance, energy
subsidiaries currently do not guarantee our other senior notes or our revolving credit facility. In addition, the Notes will not initial
insignificant subsidiaries.
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Ranking

The Notes of each series offered hereby are general unsecured obligations of the Company and rank senior in right of payment
Company that is, by its terms, expressly subordinated in right of payment to the Notes and pari passu in right of payment with |
Indebtedness of the Company that is not so subordinated, including the Notes of the other series and our revolving credit facilit
will be general unsecured obligations of the Guarantors and will rank senior in right of payment to any future Indebtedness of tt
expressly subordinated in right of payment to the Guarantees and will rank pari passu in right of payment with all existing and f
the Guarantors that is not so subordinated, including our revolving credit facility.

Secured creditors of the Company and the Guarantors will have a claim on the assets which secure the obligations of the Com
creditors prior to claims of Holders of the Notes against those assets, to the extent of the value of such assets. Our revolving ¢
issuance of letters of credit under the facility that are secured by cash collateral.

At December 31, 2012, the Company and the Guarantors had approximately $2,424.3 million of Indebtedness outstanding. Of
was secured debt and $2,409.1 million will be pari passu with the Notes. In addition, at such date, our non-guarantor subsidiari
million of Indebtedness outstanding. The Notes are effectively subordinated in right of payment to the existing and future debt a
non-guarantor subsidiaries since their creditors will generally be entitled to payment of their claims from the assets of those sul
to the Company.

Optional redemption

The Company may, at its option, redeem the Notes in whole at any time or in part from time to time, as set forth below. The Cc
holders of the Notes notice of redemption at least 30 but not more than 60 days’ prior to the proposed date of redemption.

If we redeem the Notes of any series at any time prior to the date that is three months prior to the final maturity of the Notes o
for the Notes being redeemed will equal the greater of the following amounts:

* 100% of their principal amount; and

» the present value of the Remaining Scheduled Payments on the Notes being redeemed on the redemption date, discounted
semiannual basis, at the Treasury Rate plus 50 basis points (0.50%),

plus, in each case, accrued and unpaid interest on such Notes to the redemption date.

If we redeem the Notes of any series within three months of the final maturity of the Notes of such series, the redemption price
amount of the Notes being redeemed plus accrued and unpaid interest on the Notes to the redemption date.

In determining the redemption price and accrued interest, interest shall be calculated on the basis of a 360-day year consisting

S-29



Final Prospectus Supplement http://www.sec.gov/Archives/edgar/data/88

42 of 107

Table of Contents

If money sufficient to pay the redemption price of and accrued interest on the Notes to be redeemed is deposited with the Trus
date, on and after the redemption date interest will cease to accrue on the Notes (or such portions thereof) called for redempti
outstanding.

On or before the redemption date, we will deposit with the paying agent (or the Trustee) money sufficient to pay the redemptio
the Notes to be redeemed on that date. Selection of the Notes or portions thereof for redemption pursuant to the foregoing she
a pro rata basis or on as nearly a pro rata basis as is practicable (subject to the procedures of The Depository Trust Company
prohibited.

The guarantees

The Notes will be guaranteed by each of the Guarantors pursuant to the Guarantees. In general, the Guarantors currently do n
engaged in the financial services segment or the insurance, energy or mineral business. These subsidiaries currently do not guz
our revolving credit facility. In addition, the Notes will initially not be guaranteed by several of our insignificant subsidiaries. Unde
under “Certain covenants—Additional guarantees,” we are required to cause subsidiaries that are not Guarantors to become G

Each of the Guarantors will unconditionally guarantee on a joint and several basis all of the Company’s obligations under the Nc
principal, premium, if any, and interest, if any, with respect to the Notes. The Guarantees will be general unsecured obligations
pari passu with all existing and future unsecured Indebtedness of the Guarantors that is not, by its terms, expressly subordinat:
Guarantees. The obligations of each Guarantor are limited to the maximum amount which, after giving effect to all other conting
Guarantor and after giving effect to any collections from or payments made by or on behalf of any other Guarantor in respect ¢
Guarantor under its Guarantee or pursuant to its contribution obligations under the Indenture, will result in the obligations of suc
not constituting a fraudulent conveyance or fraudulent transfer under federal or state law. Each Guarantor that makes a payme
Guarantee shall be entitled to a contribution from each other Guarantor in an amount pro rata, based on the “adjusted net asse
in the Indenture.

The Indenture will provide that, in the event of (i) the sale or other disposition of Capital Stock of any Guarantor if as a result of
ceases to be a Subsidiary of the Company, (ii) a sale or other disposition of all or substantially all of the assets of any Guarant
another Guarantor), (iii) a merger or consolidation of a Guarantor with a Person other than the Company or another Guarantor,
guarantee any (a) Indebtedness of the Company outstanding under any of the Credit Facilities and (b) Publicly Traded Debt Se
the case of clauses (i), (ii) and (iv) above) will be automatically and unconditionally released and discharged from all obligations
and the Person acquiring such assets (in the case of clauses (ii) and (iii) above) shall not be required to assume the Guarantor
and the Notes, or otherwise become a Guarantor, in each case without any further action required on the part of the Trustee, a
Guarantor; provided that such sale, disposition or other transaction is otherwise in compliance with the Indenture.
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Except as provided in the covenants described under “Certain covenants” below, the Indenture will not prevent any consolidatio
into the Company or another Guarantor, nor will it prevent any sale, lease, conveyance or other disposition of all or substantiall
to the Company or another Guarantor. Upon any such consolidation, merger, or disposition, the Guarantee given by such Guar:
or effect.

Certain covenants

The following is a summary of certain covenants contained in the Indenture. Such covenants are applicable (unless waived or a
Indenture) so long as any of the Notes are outstanding and are not defeased or discharged pursuant to provisions described in
under the heading “Description of Debt Securities—Defeasance.”

Restrictions on Secured Debt

The Indenture provides that the Company will not, and will not cause or permit any Guarantor to, create, incur, assume or guar
Notes are secured equally and ratably with (or prior to) such Secured Debt, provided that the foregoing does not prohibit the ci
guarantee of:

(1) Secured Debt which is secured by Liens on model homes, homes held for sale, homes that are under construction or un
the sale of homes, land (improved or unimproved), contracts for the sale of land, project club houses, amenity centers and ¢
plants, warehouses, distribution facilities or office buildings, and fixtures and equipment located at or on any of the foregoing
any of the foregoing;

(2) Secured Debt which is secured by a Lien on property at the time of its acquisition by the Company or a Guarantor, whic
by the Company or a Guarantor, or on the property of a corporation or other entity at the time it is merged into or consolida
Guarantor or becomes a Guarantor as a result of the acquisition of its Capital Stock by the Company or a Guarantor (other
contemplation of the acquisition of such property or the consummation of such a merger or consolidation or acquisition wher
the property of the Company or a Guarantor prior to such transaction);

(3) Secured Debt which is secured by Liens arising from conditional sales agreements or title retention agreements with res
Company or a Guarantor,;

(4) Secured Debt which is secured by Liens securing Indebtedness of a Guarantor owing to the Company or to another Gu:
(5) Indebtedness secured by a Permitted Lien; and

(6) any amendment, restatement, supplement, renewal, replacement, extension, refinancing or refunding, in whole or in part
Debt that was permitted to be created, incurred, assumed or guaranteed pursuant to clauses (1) through (5) above at the ti
incurrence, assumption or guarantee thereof, or by this clause (6), provided in each case that the principal amount of the R
the principal amount of the Secured Debt being refinanced, extended, renewed or replaced (plus
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accrued interest thereon and expenses of refinancing, extension, renewal or replacement) and such Refinanced Debt is not
properties of the Company or any Guarantor (other than accessions and proceeds).

In addition, the Company and the Guarantors may create, incur, assume or guarantee Secured Debt, without equally or ratably
Notes, if immediately thereafter the sum of (1) the aggregate principal amount (or the accreted value thereof, in the case of an
issue discount) of all Secured Debt outstanding (excluding Secured Debt permitted under clauses (1) through (6) above and an
the Notes have been secured equally and ratably (or on a senior basis)) and (2) all Attributable Debt in respect of Sale and Le:
Attributable Debt in respect of Sale and Leaseback Transactions satisfying the conditions set forth in clauses (1) and (2) and if
therein shall have expired, also clause (3) under “Restrictions on Sale and Leaseback Transactions”) as of the date of determir
Consolidated Adjusted Tangible Assets.

Restrictions on Sale and Leaseback Transactions
The Indenture provides that the Company will not, and will not cause or permit any Guarantor to, enter into any Sale and Lease
(1) notice is promptly given to the Trustee of the Sale and Leaseback Transaction;

(2) fair value is received by the Company or a Guarantor for the property sold (as determined in good faith pursuant to a re
the Company delivered to the Trustee); and

(3) the Company or a Guarantor, within 365 days after the completion of the Sale and Leaseback Transaction, applies an a
therefrom either:

(A) to the redemption, repayment or retirement of (a) debt securities of any series under the Indenture (other than a seri
supplemental indenture or authorizing resolution, does not have the benefit of this covenant or its equivalent), including th
securities of any such series delivered by the Company to the Trustee, or (b) any other Indebtedness of the Company or
Indebtedness which by its terms or the terms of the instrument by which it was issued is subordinate in right of payment
series of debt securities), or

(B) to the purchase by the Company or a Guarantor of property substantially similar to the property sold or transferred.

Without regard to the foregoing, the Company and the Guarantors may enter into a Sale and Leaseback Transaction if immedi:
aggregate principal amount of all Secured Debt outstanding (excluding Secured Debt permitted under clauses (1) through (6) d
Secured Debt” above or Secured Debt in relation to which the Notes have been secured equally and ratably (or on a senior bas
respect of Sale and Leaseback Transactions (excluding Attributable Debt in respect of Sale and Leaseback Transactions satis
clauses (1) and (2) and if the 365 day period referenced therein shall have expired, also clause (3) above) as of the date of de
of Consolidated Adjusted Tangible Assets.
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Repurchase of notes upon Change of Control Triggering Event

In the event that there shall occur a Change of Control Triggering Event, except as otherwise provided below, the Company sh:
the Notes (the “Change of Control Offer”) to purchase all or any part of such Holder’s Notes at 101% of the principal amount th
interest to the date of purchase (the “Change of Control Purchase Price”) in accordance with the procedures set forth below.

On or before the thirtieth day after any Change of Control Triggering Event, or, at the Company’s option, prior to any Change o
announcement of the Change of Control, the Company shall be obligated to make the Change of Control offer by mailing, or ca
Notes, with a copy to the Trustee, a notice regarding the Change of Control Triggering Event and the Change of Control Offer.

date for the repurchase of the Notes, which date shall be no earlier than 30 days and no later than 60 days from the date such
mailed prior to the date of consummation of the Change of Control, also state that the offer to purchase is conditioned on a Ch
Control Triggering Event occurring on or prior to the payment date specified in the notice.

The Company will comply with applicable law, including Section 14(e) of the Exchange Act and Rule 14e-1 thereunder, and any
regulations thereunder to the extent those laws and regulations are applicable in connection with the repurchase of the Notes a
Change of Control Triggering Event. To the extent that the provisions of any securities laws or regulations conflict with the Char
provisions of the Indenture, the Company will comply with the applicable securities laws and regulations and will not be deemec
under the Change of Control Triggering Event provisions of the Indenture by virtue of such conflict.

The Company will not be required to make a Change of Control Offer with respect to either series of Notes after a Change of (
third party makes such an offer for such series of Notes in the manner, at the times and otherwise in compliance with the requi
Company and such third party purchases all Notes of such series properly tendered and not withdrawn under its offer, (2) the C
redeem all Notes of such series in accordance with the redemption provisions of the Indenture as described above under the c:
unless and until there is a default in payment of the applicable redemption price or (3) in connection with or in contemplation of
definitive agreement is in place, the Company or a third party has made an offer to purchase (an “Alternate Offer”) any and all
tendered at a cash price equal to or higher than the Change of Control Purchase Price and has purchased all Notes of such sel
withdrawn in accordance with the terms of such Alternate Offer.

With respect to any disposition of assets, the phrase “all or substantially all” as used in the Indenture (including as set forth unc
consolidations and sales of assets” below) varies according to the facts and circumstances of the subject transaction, has no ¢
New York law (which governs the Indenture) and is subject to judicial interpretation. Accordingly, in certain circumstances there
ascertaining whether a particular transaction would involve a disposition of “all or substantially all” of the assets of the Company
as to whether a Change of Control, and by extension, Change of Control Triggering Event, has occurred.
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None of the provisions relating to a repurchase upon a Change of Control Triggering Event is waivable by the Board of Director
could, in the future, enter into certain transactions, including certain recapitalizations of the Company, that would not result in a |
Event, but would substantially increase the amount of Indebtedness outstanding at such time.

The Indenture requires the payment of money for Notes or portions thereof validly tendered to and accepted for payment by th
of Control Offer. In the event that a Change of Control Triggering Event has occurred under the Indenture, a change of control
agreements governing other Indebtedness of the Company or its subsidiaries. If a Change of Control Triggering Event were to
that the Company would have sufficient funds to pay the purchase price for all Notes and amounts due under other Indebtedne:s
required to repurchase or repay. In the event that the Company were required to purchase outstanding Notes pursuant to a Ch
Company expects that it would need to seek third-party financing to the extent it does not have available funds to meet its purc
can be no assurance that the Company would be able to obtain such financing.

Failure by the Company to purchase the Notes of any series when required upon a Change of Control Triggering Event will rest
respect to the Notes of such series.

These provisions could have the effect of deterring hostile or friendly acquisitions of the Company where the Person attempting
unable to finance the purchase of the principal amount of Notes which may be tendered to the Company upon the occurrence o
Event.

Amendment or waiver of the provisions described in this covenant will require consent of Holders of a majority of the outstandir
applicable series of Notes.

Limitations on mergers, consolidations and sales of assets

The Indenture provides that neither the Company nor any Guarantor will consolidate or merge with or into, or sell, lease, conve
substantially all of its assets (including by way of liquidation or dissolution), to any Person (in each case other than in a transact
Guarantor is the survivor of a consolidation or merger, or the transferee in a sale, lease, conveyance or other disposition) unles

(1) the Person formed by or surviving such consolidation or merger (if other than the Company or the Guarantor, as the cas
lease, conveyance or other disposition will be made (collectively, the “Successor”), is a corporation or other legal entity orge
of the United States or any state thereof or the District of Columbia, and the Successor assumes by supplemental indenture
to the Trustee all of the obligations of the Company or the Guarantor, as the case may be, under the Notes or a Guarantee,
Indenture, and

(2) immediately after giving effect to such transaction, no Default or Event of Default has occurred and is continuing.
The foregoing provisions shall not apply to:

(a) the consolidation or merger of a Guarantor, or the sale, lease, conveyance or other disposition of all or substantially all c
any such case results in
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such Guarantor being released from its Guarantee or the Successor not being required to become a Guarantor, as the case
guarantees” above, or

(b) a transaction the purpose of which is to change the state of incorporation of the Company or any Guarantor.

Upon any such consolidation, merger, sale, lease, conveyance or other disposition, the Successor will be substituted for the Cc
under the Indenture. The Successor may then exercise every power and right of the Company or the relevant Guarantor under
case of a lease, the Company or the relevant Guarantor will be released from all of its liabilities and obligations in respect of th
Indenture. If the Company or a Guarantor leases all or substantially all of its assets, the Company or such Guarantor will not b
pay the principal of and premium, if any, and interest, if any, on the Notes or the Guarantee, as applicable.

Additional guarantees

If (a) any Subsidiary that is not a Guarantor shall guarantee any (i) Indebtedness of the Company outstanding under any of the
Traded Debt Securities, or (b) the Company elects to add any Subsidiary as a Guarantor, then such Subsidiary shall (i) execute
supplemental indenture in form reasonably satisfactory to the Trustee pursuant to which such Subsidiary shall unconditionally gt
obligations under the Notes and under the Indenture on the terms set forth in the Indenture and (ii) deliver to the Trustee an opil
supplemental indenture has been duly authorized, executed and delivered by such Subsidiary and constitutes a legal, valid, binc
such Subsidiary. Thereafter, such Subsidiary shall be a Guarantor for all purposes of the Indenture until it is released from its o
to the provisions of the Indenture.

Events of default
The following are Events of Default in respect of the Notes of either series under the Indenture:

(1) the failure by the Company to pay interest on any Note of such series when the same becomes due and payable and th
for a period of 30 days;

(2) the failure by the Company to pay the principal or premium of any Note of such series when the same becomes due and
acceleration or otherwise;

(3) the failure by the Company or any Guarantor to comply with any of its agreements or covenants in, or provisions of, suc
Guarantees (as relating to the Notes of such series) or the Indenture (as relating to the Notes of such series) and such failu
after the notice specified below (except in the case of a default under the covenants described under “Repurchase of notes
Event” and “Limitations on mergers, consolidations and sales of assets,” which will constitute an Event of Default with notice

(4) the acceleration of any Indebtedness (other than Non-Recourse Indebtedness) of the Company or any Guarantor that h:
of $50 million or more, individually or in the aggregate, and such acceleration does not cease to exist, or such Indebtedness
within 30 days after such acceleration;
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(5) the failure by the Company or any Guarantor to make any principal or interest payment in an amount of $50 million or m
in respect of Indebtedness (other than Non-Recourse Indebtedness) of the Company or any Guarantor within 30 days of su
due and payable (after giving effect to any applicable grace period set forth in the documents governing such Indebtedness)

(6) the Company or any Guarantor that is a Significant Subsidiary pursuant to or within the meaning of any Bankruptcy Law:
(A) commences a voluntary case,
(B) consents to the entry of an order for relief against it in an involuntary case,
(C) consents to the appointment of a Custodian of it or for all or substantially all of its property, or
(D) makes a general assignment for the benefit of its creditors;
(7) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that:
(A) is for relief against the Company or any Guarantor that is a Significant Subsidiary as debtor in an involuntary case,

(B) appoints a Custodian of the Company or any Guarantor that is a Significant Subsidiary or a Custodian for all or subst
Company or any Guarantor that is a Significant Subsidiary, or

(C) orders the liquidation of the Company or any Guarantor that is a Significant Subsidiary, and the order or decree rem:
60 days; or

(8) any Guarantee related to the Notes of such series of a Guarantor that is a Significant Subsidiary ceases to be in full forc
accordance with the terms of such Guarantee and the Indenture) or is declared null and void and unenforceable or found to
its liability under such Guarantee (other than by reason of release of a Guarantor from its Guarantee in accordance with the
Guarantee).

A Default as described in subclause (3) above will not be deemed an Event of Default until the Trustee notifies the Company, o
in principal amount of the then outstanding series of such Notes notify the Company and the Trustee, of the Default and (excep
respect to the covenants described under “Repurchase of notes upon Change of Control Triggering Event” and “Limitations on |
of assets”) the Company does not cure the Default within 60 days after receipt of the notice. The notice must specify the Defal
state that the notice is a “Notice of Default.” If such a Default is cured within such time period, it ceases to exist, without any ac
Person.

If an Event of Default (other than an Event of Default with respect to the Company resulting from subclauses (6) or (7) above),
continuing under the Indenture with respect to either series of Notes, the Trustee by notice to the Company, or the Holders of a
amount of the Notes of such series then outstanding by notice to the Company and the Trustee, may declare all such series of
immediately. Upon such declaration of acceleration, the amounts due and payable on either
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series of Notes will be due and payable immediately. If an Event of Default with respect to the Company specified in subclause
amount will ipso facto become and be immediately due and payable without any declaration, notice or other act on the part of t
any Holder.

The Holders of a majority in principal amount of the Notes of either series then outstanding by written notice to the Trustee may
of Default and its consequences with respect to such series of Notes, other than any Default or Event of Default in payment of
majority in principal amount of the then outstanding Notes of either series may rescind an acceleration and its consequence in r
acceleration due to nonpayment of principal or interest on such series of Notes) if the rescission would not conflict with any judc
Events of Default (other than the non-payment of accelerated principal) in respect to such series have been cured or waived.

The Holders may not enforce the provisions of the Indenture, the Notes or the Guarantees except as provided in the Indenture.
Holders of a majority in principal amount of the applicable series of Notes then outstanding may direct the Trustee in its exercis
however, that such direction does not conflict with the terms of the Indenture. The Trustee may withhold from the Holders notic
of Default (except any Default or Event of Default in payment of principal or interest on the Notes of either series or that resulte
the covenant entitled “Repurchase of notes upon Change of Control Triggering Event”) if the Trustee determines that withholdin
interest.

The Company is required to deliver to the Trustee an annual officers’ certificate stating whether or not the signers know of any
either series of Notes by the Company in performing any of its obligations under the Indenture. In addition, the Company is reqt
written notice of the occurrence of any Default or Event of Default within 30 days after a senior officer of the Company obtains
Event of Default.

Additional provisions
The Indenture contains certain other provisions that apply to the Notes. See “Description of Debt Securities—Amendment, Sup
“—Defeasance,” “—Concerning the Trustee” and “—Governing Law” in the accompanying prospectus.

Certain definitions

Set forth below is a summary of certain of the defined terms used in the Indenture. Reference is made to the Indenture for the
the Indenture.

“Additional Notes” has the meaning set forth in “—General.”

“Attributable Debt” means, in respect of a Sale and Leaseback Transaction, the present value (discounted at the weighted av
annum of the outstanding debt of the Company, compounded semiannually) of the obligation of the lessee for rental payments
lease included in such transaction, including any period for which such lease has been extended or may, at the option of the les
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until the earliest date on which the lessee may terminate such lease upon payment of a penalty (in which case the obligation of
shall include such penalty), after excluding all amounts required to be paid on account of maintenance and repairs, insurance, t
utility rates and similar charges.

“Bankruptcy Law” means Title 11 of the United States Code, as amended, or any similar federal or state law for the relief of c

“Capital Stock” means, with respect to any Person, any and all shares, interests, participations or other equivalents (however
capital stock or other equity interests.

“Capitalized Lease Obligations” of any Person means, at the time any determination thereof is to be made, the obligations o
amounts under a lease that is required to be capitalized for financial reporting purposes in accordance with GAAP, and the amc
capitalized amount thereof determined in accordance with GAAP.

“Change of Control” means:

(1) any sale, lease or other transfer (in one transaction or a series of transactions) of all or substantially all of the consolida
Subsidiaries to any Person (other than a Subsidiary of the Company); provided, however, that a transaction where the holde
the Company immediately prior to such transaction own, directly or indirectly, Voting Stock representing more than 50% of t
of such Person immediately after such transaction shall not be a Change of Control;

(2) a “person” or “group” (within the meaning of Section 13(d) of the Exchange Act (other than (x) the Company or (y) Dona
their respective wives, children, grandchildren and other descendants, or any trust or other entity formed or controlled by ar
“Excluded Person™))) publicly discloses, including, without limitation, by filing a Schedule 13D or Schedule TO, or the Comf
publicly discloses, including without limitation, by filing any other schedule, form or report under the Exchange Act (including,
Report on Form 8-K) disclosing facts indicating that such person or group has become the ultimate “beneficial owner” (as di
Exchange Act) of Voting Stock of the Company representing more than 50% of the voting power of the Voting Stock of the (

(3) the stockholders of the Company approve any plan or proposal for the liquidation or dissolution of the Company; provide
dissolution of the Company which is part of a transaction that does not constitute a Change of Control under the proviso cor
constitute a Change of Control.

Any person or group whose acquisition of beneficial ownership constitutes a Change of Control under clause (2) of the foregoir
Change of Control Offer is made in accordance with the requirements of the Indenture will thereafter, together with its Affiliates
Person.

“Change of Control Triggering Event” with respect to either series of Notes means the occurrence of both a Change of Cont
Event with respect to such series.
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“Comparable Treasury Issue” with respect to either series of Notes means the United States Treasury security selected by a
Dealers as having a maturity comparable to the remaining term of the Notes of such series to be redeemed that would be utiliz
accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the 1
series.

“Comparable Treasury Price” means, with respect to any redemption date for Notes of any series, (a) the average of the bid
Comparable Treasury Issue (expressed in each case as a percentage of its principal amount, on the third business day preced
forth in the daily statistical release (or any successor release) published by the Federal Reserve Bank of New York and design
Quotations for U.S. Government Securities” or (b) if such release (or any successor release) is not published or does not contz
day, (i) the average of the Reference Treasury Dealer Quotations for such redemption date, after excluding the highest and low
Dealer Quotations, or (ii) if the Trustee obtains fewer than four such Reference Treasury Dealer Quotations, the average of all

“Consolidated Adjusted Tangible Assets” of the Company as of any date means the Consolidated Tangible Assets of the Co
end of the fiscal quarter immediately preceding such date less (a) the book value of any assets securing any Non-Recourse Inc
liabilities of the Company and the Guarantors, except for liabilities payable by their terms more than one year from the date of
extendible at the option of the obligor to a maturity date more than one year after such date) and liabilities in respect of retiree
which the Company or the Guarantors are required to accrue pursuant to Accounting Standards Codification 715-60 (or any su
determined in accordance with GAAP.

“Consolidated Tangible Assets” of the Company as of any date means the book value of the total assets of the Company an
reserves) on a consolidated basis at the end of the fiscal quarter immediately preceding such date, less (1) Intangible Assets &
account of minority interests of other Persons holding equity investments in Guarantors, in each case as determined in accorda

“Credit Facilities” means, collectively, each of the credit facilities and lines of credit of the Company or one or more Guarantor
Indenture and one or more future facilities or lines of credit among or between the Company or one or more Guarantors and or
which the Company or any Guarantor may incur indebtedness for working capital and general corporate purposes (including ac
line of credit may be amended, restated, supplemented or otherwise modified from time to time, and includes any agreement €
the amount of, or restructuring, all or any portion of the Indebtedness under such facility or line of credit or any successor facili
any facility or line of credit with one or more lenders refinancing or replacing all or any portion of the Indebtedness under such f
successor facility or line of credit; provided, in each case, that such credit facility shall provide for commitments, or there shall |
credit outstanding thereunder, in each case in excess of $50 million.

“Currency Agreement” of any Person means any foreign exchange contract, currency swap agreement or other similar agreel
protect such Person or any of its Subsidiaries against fluctuations in currency values.
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“Custodian” means any receiver, trustee, assignee, liquidator, custodian or similar official under any Bankruptcy Law.
“Default” means any event, act or condition that is, or after notice or the passage of time or both would be, an Event of Defaul
“Event of Default” has the meaning set forth in “—Events of default.”

“Fitch” means Fitch Ratings.

“GAAP” means generally accepted accounting principles set forth in the accounting standards codification of the Financial Acc
other statements by such or any other entity as may be approved by a significant segment of the accounting profession of the |
Issue Date.

“Guarantee” with respect to either series of Notes means the guarantee of such series of Notes by each Guarantor under the
“Guarantors” means (i) initially, each of:

C. Richard Dobson Builders, Inc., a Virginia corporation;

CH Investments of Texas, Inc., a Delaware corporation;

CHI Construction Company, an Arizona corporation;

CHTEX of Texas, Inc., a Delaware corporation;

Continental Homes, Inc., a Delaware corporation;

Continental Homes of Texas, L.P., a Texas limited partnership;

Continental Residential, Inc., a California corporation;

D.R. Horton—Emerald, Ltd., a Texas limited partnership;

D.R. Horton—Schuler Homes, LLC, a Delaware limited liability company;

D.R. Horton—Texas, Ltd. , a Texas limited partnership;

D.R. Horton, Inc.—Birmingham, an Alabama corporation;

D.R. Horton, Inc.—Chicago, a Delaware corporation;

D.R. Horton, Inc.—Dietz-Crane, a Delaware corporation;

D.R. Horton, Inc.—Fresno, a Delaware corporation;

D.R. Horton, Inc.—Greensboro, a Delaware corporation;

D.R. Horton, Inc.—Gulf Coast (f/k/a DRH Regrem V, Inc.), a Delaware corporation;
D.R. Horton, Inc.—Huntsville (f/k/a DRH Regrem XIII, Inc.), a Delaware corporation;
D.R. Horton, Inc.—Jacksonville, a Delaware corporation;

D.R. Horton, Inc.—Louisville, a Delaware corporation;

D.R. Horton, Inc.—Minnesota, a Delaware corporation;

D.R. Horton, Inc.—New Jersey, a Delaware corporation;

D.R. Horton, Inc.—Portland, a Delaware corporation;

D.R. Horton, Inc.—Sacramento, a California corporation;

D.R. Horton, Inc.—Torrey, a Delaware corporation;

D.R. Horton LA North, Inc. (f/k/a DRH Regrem X, Inc.), a Delaware corporation;
D.R. Horton BAY, Inc. (f/k/a D.R. Horton OCI, Inc., D.R. Horton Orange County Inc. and DRH Regrem IX, Inc.), a Delaware cc
D.R. Horton Cruces Construction, Inc. (f/k/a DRH Regrem XI, Inc.), a Delaware corporation;
D.R. Horton Los Angeles Holding Company, Inc., a California corporation;
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D.R. Horton Management Company, Ltd., a Texas limited partnership;
D.R. Horton Materials, Inc., a Delaware corporation;
D.R. Horton Serenity Construction, LLC (f/k/a DRH Regrem VIII, LLC), a Delaware limited liability company;
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D.R. Horton VEN Inc. (f/k/a D.R. LAV Inc. and D.R. Horton San Diego Holding Company, Inc.), a California corporation;
DRH Cambridge Homes, Inc., a California corporation;

DRH Cambridge Homes, LLC, a Delaware limited liability company;
DRH Construction, Inc., a Delaware corporation;

DRH Regrem VII, LP, a Texas limited partnership;

DRH Regrem XllI, LP, a Texas limited partnership;

DRH Regrem XIV, Inc., a Delaware corporation;

DRH Regrem XV, Inc., a Delaware corporation;

DRH Regrem XVI, Inc., a Delaware corporation;

DRH Regrem XVII, Inc., a Delaware corporation;

DRH Regrem XVIII, Inc., a Delaware corporation;

DRH Regrem XIX, Inc., a Delaware corporation;

DRH Regrem XX, Inc., a Delaware corporation;

DRH Regrem XXI, Inc., a Delaware corporation;

DRH Regrem XXIl, Inc., a Delaware corporation;

DRH Regrem XXIlI, Inc., a Delaware corporation;

DRH Regrem XXIV, Inc., a Delaware corporation;

DRH Regrem XXV, Inc. (f/k/a D.R. Horton VEN, Inc. and D.R. Horton Inc.—Los Angeles), a Delaware corporation;
DRH Regrem XXVI, LLC, a Delaware limited liability company;
DRH Regrem XXVII, LLC, a Delaware limited liability company;
DRH Regrem XXVIII, LLC, a Delaware limited liability company;
DRH Regrem XXIX, LLC, a Delaware limited liability company;
DRH Regrem XXX, LLC, a Delaware limited liability company;
DRH Southwest Construction, Inc., a California corporation;

DRH Tucson Construction, Inc., a Delaware corporation;

HPH Homebuilders 2000 L.P., a California limited partnership;

KDB Homes, Inc., a Delaware corporation;

Meadows I, Ltd., a Delaware corporation;

Meadows Il, Ltd., a Delaware corporation;

Meadows VIII, Ltd., a Delaware corporation;

Meadows IX, Inc., a New Jersey corporation;

Meadows X, Inc., a New Jersey corporation;

Melmort Co., a Colorado corporation;

Melody Homes, Inc., a Delaware corporation;

Schuler Homes of Arizona, LLC, a Delaware limited liability company;
Schuler Homes of California, Inc., a California corporation;

Schuler Homes of Oregon, Inc., an Oregon corporation;

Schuler Homes of Washington, Inc., a Washington corporation;
Schuler Mortgage, Inc., a Delaware corporation;

Schuler Realty Hawaii, Inc., a Hawaii corporation;

SGS Communities at Grande Quay, L.L.C., a New Jersey limited liability company;
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SHA Construction LLC, a Delaware limited liability company;
SHLR of California, Inc., a California corporation;

SHLR of Colorado, Inc., a Colorado corporation;

SHLR of Nevada, Inc., a Nevada corporation;

SHLR of Utah, Inc., a Utah corporation;

SHLR of Washington, Inc., a Washington corporation;

SRHI LLC, a Delaware limited liability company;
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SSHI LLC, a Delaware limited liability company;

Vertical Construction Corporation, a Delaware corporation;

Western Pacific Funding, Inc., a California corporation;

Western Pacific Housing—Antigua, LLC, a Delaware limited liability company;

Western Pacific Housing—Aviara, L.P., a California limited partnership;

Western Pacific Housing—Boardwalk, LLC, a Delaware limited liability company;
Western Pacific Housing—Broadway, LLC, a Delaware limited liability company;
Western Pacific Housing—Canyon Park, LLC, a Delaware limited liability company;
Western Pacific Housing—Carmel, LLC, a Delaware limited liability company;

Western Pacific Housing—Carrillo, LLC, a Delaware limited liability company;

Western Pacific Housing—Communications Hill, LLC, a Delaware limited liability company;
Western Pacific Housing—Copper Canyon, LLC, a Delaware limited liability company;
Western Pacific Housing—Creekside, LLC, a Delaware limited liability company;
Western Pacific Housing—Culver City, L.P., a California limited partnership;

Western Pacific Housing—Del Valle, LLC, a Delaware limited liability company;

Western Pacific Housing—Lomas Verdes, LLC, a Delaware limited liability company;
Western Pacific Housing—Lost Hills Park, LLC, a Delaware limited liability company;
Western Pacific Housing—McGonigle Canyon, LLC, a Delaware limited liability company;
Western Pacific Housing—Mountaingate, L.P., a California limited partnership;

Western Pacific Housing—Norco Estates, LLC, a Delaware limited liability company;
Western Pacific Housing—Oso, L.P., a California limited partnership;

Western Pacific Housing—Pacific Park I, LLC, a Delaware limited liability company;
Western Pacific Housing—Park Avenue East, LLC, a Delaware limited liability company;
Western Pacific Housing—Park Avenue West, LLC, a Delaware limited liability company;
Western Pacific Housing—Playa Vista, LLC, a Delaware limited liability company;
Western Pacific Housing—Poinsettia, L.P., a California limited partnership;

Western Pacific Housing—River Ridge, LLC, a Delaware limited liability company;
Western Pacific Housing—Robinhood Ridge, LLC, a Delaware limited liability company;
Western Pacific Housing—Santa Fe, LLC, a Delaware limited liability company;

Western Pacific Housing—Scripps, L.P., a California limited partnership;

Western Pacific Housing—Scripps Il, LLC, a Delaware limited liability company;
Western Pacific Housing—Seacove, L.P., a California limited partnership;

Western Pacific Housing—Studio 528, LLC, a Delaware limited liability company;
Western Pacific Housing—Terra Bay Duets, LLC, a Delaware limited liability company;
Western Pacific Housing—Torrance, LLC, a Delaware limited liability company;

Western Pacific Housing—Torrey Commercial, LLC, a Delaware limited liability company;
Western Pacific Housing—Torrey Meadows, LLC, a Delaware limited liability company;
Western Pacific Housing—Torrey Multi-Family, LLC, a Delaware limited liability company;
Western Pacific Housing—Torrey Village Center, LLC, a Delaware limited liability company;
Western Pacific Housing—Vineyard Terrace, LLC, a Delaware limited liability company;
Western Pacific Housing—Windemere, LLC, a Delaware limited liability company;
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Western Pacific Housing—Windflower, L.P., a California limited partnership;

Western Pacific Housing, Inc., a Delaware corporation;

Western Pacific Housing, L.P. (f/lk/a Western Pacific Housing Co.), a California limited partnership;
Western Pacific Housing Management, Inc., a California corporation; and

WPH—Camino Ruiz, LLC, a Delaware limited liability company;

and (ii) each of the Company’s Subsidiaries that becomes a guarantor of the Notes pursuant to the provisions of the Indenture,
released from its Guarantee pursuant to the provisions of the Indenture.
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“Holder” means the Person in whose name a Note is registered in the books of the registrar for the applicable series of the No

“Indebtedness” of any Person means, without duplication,

(1) any liability of such Person (a) for borrowed money or under any reimbursement obligation relating to a letter of credit ol
than any standby letter of credit or similar instrument issued for the account of, or any surety, performance, completion or p
or similar purpose undertaking or indemnification agreement issued or entered into by or for the account of, such Personin
(b) evidenced by a bond, note, debenture or similar instrument (including a purchase money obligation) given in connection v
businesses, properties or assets of any kind or with services incurred in connection with expenditures that constitute capital
GAAP (other than any obligation to pay a contingent purchase price as long as such obligation remains contingent), or (c) in
Obligations,

(2) any Indebtedness of others described in clause (1) above that such Person has guaranteed to the extent of the guarante

(3) all Indebtedness of others described in clause (1) above secured by a Lien on any property of such Person, whether or
by such Person; provided that the amount of the Indebtedness of such Person shall be the lesser of (a) the fair market valu
amount of such Indebtedness of such other Persons;

provided, that Indebtedness shall not include accounts payable, liabilities to trade creditors of such Person or other accrued ex
course of business or obligations under Currency Agreements or Interest Protection Agreements.

“Intangible Assets” means with respect to the Notes, all unamortized debt discount and expense, unamortized deferred chargs
service marks, trade names, copyrights, write-ups of assets over their prior carrying value (other than write-ups which occurrec
than, in connection with the acquisition of an asset, the write-up of the value of such asset (within one year of its acquisition) to
with GAAP) and all other items which would be treated as intangibles on the consolidated balance sheet of the Company and tl
accordance with GAAP.

“Interest Protection Agreement” of any Person means any interest rate swap agreement, interest rate collar agreement, opti
similar agreement or arrangement designed to protect such Person or any of its Subsidiaries against fluctuations in interest rat

“Investment Grade” means a rating of Baa3 or better by Moody'’s (or its equivalent under any successor rating categories of |
by Fitch (or its equivalent under any successor rating categories of Fitch); a rating of BBB- or better by S&P (or its equivalent
categories of S&P); and the equivalent investment grade credit rating from any replacement Rating Agency or Rating Agencies

“Issue Date” means the date on which the Notes are originally issued under the Indenture.
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“Lien” means, with respect to any property, any mortgage, deed of trust, lien, pledge, charge, hypothecation, security interest
respect of such property. For purposes of this definition, a Person shall be deemed to own, subject to a Lien, any property whi
to the interest of a vendor or lessor under any conditional sale agreement, capital lease or other title retention agreement relati

“Moody’s” means Moody'’s Investors Service, Inc.
“Non-Guarantor Subsidiary” means any Subsidiary that is not a Guarantor.

“Non-Recourse Indebtedness” with respect to any Person means Indebtedness of such Person for which (1) the sole legal re
and interest on such Indebtedness is against the specific property identified in the instruments evidencing or securing such Inde
thereto and proceeds thereof) and such property was acquired with the proceeds of such Indebtedness or such Indebtedness:
the acquisition of such property and (2) no other assets of such Person may be realized upon in collection of principal or interes
Indebtedness which is otherwise Non-Recourse Indebtedness will not lose its character as Non-Recourse Indebtedness becau:
borrower, any guarantor or any other Person for (a) environmental or tax warranties and indemnities and such other represente
indemnities as are customarily required in such transactions, or (b) indemnities for and liabilities arising from fraud, misrepreser
non-payment of rents, profits, insurance and condemnation proceeds and other sums actually received by the borrower from st
lender, waste and mechanics’ liens.

“Permitted Liens” means any Lien:

(1) incurred or deposits made to secure the performance of tenders, bids, leases, statutory obligations, surety and appeal |
progress payments, government contracts, utility services, developer’s or other obligations to make on-site or off-site impro
like nature (exclusive of obligations for the payment of borrowed money but including the items referred to in the parenthetic
of “Indebtedness”), in each case incurred in the ordinary course of business of the Company and the Guarantors,

(2) constituting attachment or judgment liens,

(3) securing Non-Recourse Indebtedness of the Company or any Guarantor; provided, that it applies only to the property fir
such Non-Recourse Indebtedness (and any accessions thereto and proceeds thereof),

(4) securing Purchase Money Indebtedness; provided, that it applies only to the property acquired, constructed or improvec
Purchase Money Indebtedness (and any accessions thereto and proceeds thereof),

(5) constituting purchase money Liens (including Capitalized Lease Obligations); provided, that it applies only to the propert
thereto and proceeds thereof) and the related Indebtedness is incurred within 180 days after the acquisition of such propert

(6) constituting the right of a lender or lenders to which the Company or a Guarantor may be indebted to offset against, or ¢
payment of such, Indebtedness any and all balances, credits, deposits, accounts or money of the Company or a Guarantor
lenders or its affiliates,
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(7) constituting the pledge or deposit of cash or other property in conjunction with obtaining surety, performance, completior
credit or other similar instruments or providing earnest money obligations, escrows or similar purpose undertakings or inden
business of the Company and the Guarantors,

(8) incurred in connection with pollution control, industrial revenue, water, sewage or other public improvement bonds or any

(9) statutory Liens of landlords and carriers’, warehousemen’s, mechanics’, suppliers’, materialmen’s, repairmen’s or other L
the ordinary course of business,

(10) leases or subleases granted to others not materially interfering with the ordinary course of business of the Company ar
whole,

(11) Liens securing community development district bonds or similar bonds issued by any governmental authority to accomp

(12) Liens on assets and properties of joint ventures or limited partnerships that are not wholly-owned Subsidiaries of the C
and

(13) Liens securing the Company’s or the Guarantors’ obligations to third parties, in connection with joint development agree
perform and/or pay for or reimburse the costs of construction and/or development related to or benefiting Company’s or the
belonging to such third parties.

“Person” means any individual, corporation, partnership, limited liability company, joint venture, incorporated or unincorporated
trust, unincorporated organization or government or any agency or political subdivision thereof.

“Publicly Traded Debt Securities” means any issue of debt securities of the Company or any of the Guarantors originally issu
with the SEC or in an offering pursuant to Rule 144A under the Securities Act and of which issue at least $50 million aggregate

“Purchase Money Indebtedness” means Indebtedness of the Company or any Guarantor incurred for the purpose of financin
price, or the cost of construction or improvement, of any property to be used in the ordinary course of business by the Compar
however, that (1) the aggregate principal amount of such Indebtedness shall not exceed such purchase price or cost and (2) st
no later than 180 days after the acquisition of such property or completion of such construction or improvement.

“Rating Agency” means (1) each of Moody’s, Fitch and S&P; or (2) if any of Moody’s, Fitch or S&P ceases to rate the Notes
Notes publicly available (for reasons outside of the Company’s control), a “nationally recognized statistical rating organization” ¢
of the Exchange Act, selected by the Company (as certified by a resolution of the Company’s Board of Directors) as a replacel
Fitch or S&P, or all three, as the case may be.

“Ratings Downgrade Event” means the rating on the applicable series of Notes is lowered independently by each of the Ratir
series are rated below Investment Grade by all three Rating Agencies on any date from the date of the public notice of
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an arrangement that could result in a Change of Control until the end of the 60-day period following public notice of the occurrel
period shall be extended so long as the rating of such Notes is under publicly announced consideration for possible downgrade
provided that a Ratings Downgrade Event otherwise arising by virtue of a particular reduction in rating shall not be deemed to t
particular Change of Control (and thus shall not be deemed a Ratings Downgrade Event for purposes of the definition of Chang
Rating Agencies making the reduction in rating to which this definition would otherwise apply do not announce or publicly confirr
the Company’s request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or arisi
the applicable Change of Control (whether or not the applicable Change of Control shall have occurred at the time of the Rating

“Reference Treasury Dealers” means (a) J.P. Morgan Securities LLC, Citigroup Global Markets Inc., Deutsche Bank Securitie
Securities LLC and Wells Fargo Securities, LLC (or any of their respective affiliates which are Primary Treasury Dealers), and
provided, however that if any of the foregoing shall cease to be a primary U.S. Government securities dealer in the United Stat
Treasury Dealer”), the Company will substitute therefor another Primary Treasury Dealer, and (b) any other Primary Treasury
Company.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption date,
Trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its princig
Trustee by such Reference Treasury Dealer at 5:00 p.m. on the third business day preceding such redemption date.

“Remaining Scheduled Payments” means, with respect to any series of Notes, the remaining scheduled payments of the prin
interest thereon that would be due after the related redemption date but for such redemption; provided however that if such re
Payment Date with respect to such series, the amount of the next succeeding scheduled interest payment thereon will be reduc
accrued thereon to the date of such redemption.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc.

“Sale and Leaseback Transaction” means a sale or transfer made by the Company or a Guarantor of any property which is ¢
project club house, amenity center and common area, office building, warehouse or distribution facility whose book value equal
Adjusted Tangible Assets as of the date of determination or (b) another property which exceeds 5% of Consolidated Adjusted
determination, if such sale or transfer is made with the agreement, commitment or intention of leasing such property to the Cor
that “Sale and Leaseback Transaction” shall not include (1) a sale and leaseback transaction relating to a property entered intc
(i) the date of acquisition of such property by the Company or a Guarantor and (ii) the date of the completion of construction or
on such property, whichever is later, (2) a sale and leaseback transaction which has a lease of nho more than three years in len
to the Company or another Guarantor.
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“Secured Debt” means any Indebtedness of the Company or any Guarantor which is secured by (a) a Lien in any property of t
than property excluded in clause (b)) or (b) a Lien on Capital Stock owned directly or indirectly by the Company or a Guarantol
(other than a Non-Guarantor Subsidiary) or in the rights of the Company or a Guarantor in respect of Indebtedness of a corpor
Non-Guarantor Subsidiary) in which the Company or a Guarantor owns Capital Stock. The securing in the foregoing manner of
immediately prior thereto was not Secured Debt shall be deemed to be the creation of Secured Debt at the time security is giv
cash collateralized letters of credit under our revolving credit facility will not constitute Secured Debt.

“SEC” means the Securities and Exchange Commission or any successor agency performing the duties now assigned to it unde

“Significant Subsidiary” means any Subsidiary of the Company which would constitute a “significant subsidiary” as defined in
the Securities Act and the Exchange Act.

“Subsidiary” of any Person means any corporation or other entity of which a majority of the Capital Stock having ordinary votir
board of directors of such entity or other persons performing similar functions is at the time directly or indirectly owned or contt

“Successor” has the meaning set forth in “—Certain covenants—Limitations on mergers, consolidations and sales of assets.”

“Treasury Rate” means, with respect to any redemption date applicable to either series of Notes, the rate per annum equal to
maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage
Comparable Treasury Price for such redemption date.

“Trustee” means the party named as such above until a successor replaces such party in accordance with the applicable provi
thereafter means the successor serving hereunder.

“Voting Stock” of any specified “person” (as that term is used in Section 13(d)(3) of the Exchange Act) as of any date means
that is at the time entitled to vote generally in the election of the board of directors of such person.

Book entry, delivery and form

Each series of Notes offered hereby will be issued in the form of a fully registered Global Note (as to each series, the “Global
delivered on or about the Issue Date with the Trustee, on behalf of The Depository Trust Company (the “Depositary”) and regi
as nominee of the Depositary (such nominee being referred to herein as the “Global Note Holder”).

The Depositary is a limited-purpose trust company which was created to hold securities for its participating organizations (colle
“Depositary’s Participants”) and to facilitate the clearance and settlement of transactions in such securities between Participe
changes in accounts of its Participants. The
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Depositary’s Participants include securities brokers and dealers (including the underwriters), banks and trust companies, cleari
organizations. Access to the Depositary’s system is also available to other entities such as banks, brokers, dealers and trust c
Participants” or the “Depositary’s Indirect Participants”) that clear through or maintain a custodial relationship with a particij
Persons who are not Participants may beneficially own securities held by or on behalf of the Depositary only through the Depo:s
Depositary’s Indirect Participants.

The Company expects that pursuant to procedures established by the Depositary (i) upon deposit of the Global Note of each s
accounts of Participants designated by the underwriters with portions of the principal amount of the Global Note in respect of s
applicable series of Notes will be shown on, and the transfer of ownership thereof will be effected only through, records mainta
respect to the interests of the Depositary’s Participants), the Depositary’s Participants and the Depositary’s Indirect Participant
advised that the laws of some states require that certain Persons take physical delivery in definitive form of securities that they
transfer Notes of either series will be limited to such extent.

So long as the Global Note Holder is the registered owner of the Notes of either series, the Global Note Holder will be conside!
such Notes with respect to such series outstanding under the Indenture. Except as provided below, beneficial owners of either
to have Notes with respect to such series registered in their names, will not receive or be entitled to receive physical delivery o
will not be considered the Holders thereof under the Indenture for any purpose, including with respect to the giving of any direc
the Trustee thereunder. As a result, the ability of a Person having a beneficial interest in Notes of either series represented by |
pledge such interest to Persons or entities that do not participate in the Depositary’s system or to otherwise take actions in res
affected by the lack of a physical certificate evidencing such interest.

None of the Company, the Trustee, the paying agent and the registrar will have any responsibility or liability for any aspect of tt
made on account of Notes by the Depositary, or for maintaining, supervising or reviewing any records of the Depositary relating

Payments in respect of the principal, premium, if any, and interest on the Notes of either series registered in the name of a Glo
record date will be payable by the paying agent to such Global Note Holder in its capacity as the registered holder under the Ir

Under the terms of the Indenture, the Company and the Trustee may treat the Persons in whose names the Notes of each seri
such series, are registered as the owners thereof for the purpose of receiving such payments and for any and all other purpose
neither the Company nor the Trustee has or will have any responsibility or liability for the payment of such amounts to beneficia
(including principal, premium, if any, and interest).

The Company believes, however, that it is currently the policy of the Depositary to immediately credit the accounts of the releve
in amounts proportionate to
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their respective holdings in principal amount of beneficial interests in the relevant security as shown on the records of the Depo
Depositary’s Participants and the Depositary’s Indirect Participants to the beneficial owner of Notes of either series will be gov
customary practice and will be the responsibility of the Depositary’s Participants or the Depositary’s Indirect Participants.

As long as the Notes of each series are represented by a Global Note, the Depositary’s nominee will be the Holder of the Note
be the only entity that can exercise a right to repayment or repurchase of the Notes of such series. Notice by Participants or In
beneficial interests in a Global Note of either series held through such Participants or Indirect Participants of the exercise of the
beneficial interests in Notes of such series represented by a Global Note must be transmitted to the Depositary in accordance
required by the Depositary and provided to Participants. In order to ensure that the Depositary’s nominee will timely exercise a
a particular Note, the beneficial owner of such Note must instruct the broker or the Participant or Indirect Participant through wi
of such series to notify the Depositary of its desire to exercise a right to repayment. Different firms have cut-off times for accey
customers and, accordingly, each beneficial owner should consult the broker or other Participant or Indirect Participant through
of either series in order to ascertain the cut-off time by which such an instruction must be given in order for timely notice to be ¢
Company will not be liable for any delay in delivery of notices of the exercise of the option to elect repayment.

Certificated securities

Subject to certain conditions, any Person having a beneficial interest in a Global Note of either series may, upon request to the
such beneficial interest for Notes of such series represented by such Global Note in the form of certificated securities. Upon an
required to authenticate and deliver such Notes of such series to such Person or Persons (or the nominee of any thereof). In a
the Company that it is unwilling or unable to continue as Depositary for the Global Notes with respect to such series and a succ
by the Company within 90 days of such notice or (ii) an Event of Default has occurred and is continuing and the registrar has re
Depositary to issue certificated securities, then, upon surrender by the relevant Global Note Holder of its Global Note in respec
will be issued to each Person that such Global Note Holder and the Depositary identify as the beneficial owner of such Notes o

Neither the Company nor the Trustee shall be liable for any delay by the related Global Note Holder or the Depositary in identif
of either series and each such Person may conclusively rely on and shall be protected in relying on, instructions from the Globa
for all purposes (including with respect to the registration and delivery, and the respective principal amounts of the Notes of suc
Same-day settlement and payment

Payments in respect of the Notes of either series (including principal, premium, if any, and interest) will be made by wire transf
the accounts specified
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by the Global Note Holders. The Company expects that secondary trading in the certificated notes of either series also will be
funds.
Transfer and exchange

A Holder may transfer or exchange the Notes of either series in accordance with the procedures set forth in the Indenture. The
among other things, to furnish appropriate endorsements and transfer documents, and to pay any taxes and fees required by I
The registrar is not required to transfer or exchange a Note of either series selected for redemption. Also, the registrar is not r
Note of either series for a period of 15 days before a selection of any such Notes to be redeemed.

The registered Holder of a Note of either series will be treated as the owner of it for all purposes.
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Description of other indebtedness

Outstanding senior notes

As of December 31, 2012, we had outstanding $2,309.1 million of senior unsecured notes consisting of $171.7 million 6.875%
million 6.125% senior notes due 2014, $454.6 million 2.0% convertible senior notes due 2014, $137.7 million 5.625% senior no
senior notes due 2015, $169.7 million 5.625% senior notes due 2016, $372.4 million 6.5% senior notes due 2016, $350 million
$350 million 4.375% senior notes due 2022,

The indentures governing our existing senior notes do not restrict the incurrence of future unsecured debt by us or our homebui
of secured or unsecured debt by our financial services subsidiaries. Such instruments also permit us and our homebuilding subs
of additional secured debt. If a change of control occurs as defined in the indentures governing $455.5 million principal amount |
December 31, 2012, we would be required to purchase such notes at 101% of their principal amount, together with all accrued
addition, upon the occurrence of both a change of control and a ratings downgrade event, each as defined in the indenture gowv
2017 and our 4.375% senior notes due 2022, we will be required in certain circumstances to offer to repurchase such notes at
together with all accrued and unpaid interest, if any.

Holders of our 2.0% convertible senior notes due 2014 have the right to convert all or any portion of their notes at their option ¢
current conversion rate for the notes is 77.18004 shares of our common stock per $1,000 principal amount of senior notes, eqt
approximately $12.96 per share of common stock. The conversion rate is subject to adjustment in certain events but will not be
including any additional interest. Upon conversion of a 2.0% senior note, we will pay or deliver, as the case may be, cash, shar
combination thereof at our election. If a fundamental change, including a change of control, occurs as defined in the indenture g
notes we would be required to offer to purchase such notes at par, together with all accrued and unpaid interest, if any.

We may not redeem any of our 6.875% senior notes due 2013, 6.125% senior notes due 2014, 2.0% convertible senior notes
due 2014 prior to their maturity date. However, we may redeem any of our 5.25% senior notes due 2015, 5.625% senior notes
2016 or 4.75% senior notes due 2017 in whole at any time or in part from time to time, at a redemption price equal to the grea
amount or the present value of the remaining scheduled payments on the redemption date, plus in each case, accrued interest.
senior notes due 2022 at any time prior to June 15, 2022 at a redemption price of 100% of the principal amount thereof plus ac
to the redemption date, plus a “make whole” premium. On or after June 15, 2022, we may redeem our 4.375% senior notes dt
not less than 30 nor more than 60 days’ notice at a redemption price equal to 100% of the principal amount of the notes to be |
interest.

Revolving credit facility

In September 2012, we entered into a five-year $125 million senior unsecured revolving credit facility, which had an uncommitte
that could increase the size of
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the facility, subject to certain conditions and availability of additional commitments. On November 1, 2012, we increased the col
revolving credit facility from $125 million to $600 million and increased the uncommitted accordion feature to allow for future inc
$1 billion, subject to certain conditions and availability of additional commitments. At December 31, 2012, the interest rate on b
facility was 4.8%. In addition to revolving loans, the revolving credit facility provides for standby letters of credit in an aggregate
facility amount (“Letter of Credit Sublimit.”) We may obtain letters of credit in excess of the Letter of Credit Sublimit if we provi
of credit. The aggregate amount of revolving loans and letters of credit may not exceed the total commitments. The revolving ci
representations and warranties, covenants and events of default for facilities of this type. Among other covenants, the revolving
guarantor subsidiaries to maintain a minimum tangible net worth and a maximum leverage ratio. In addition, if our leverage ratio
our guarantor subsidiaries are required to maintain a borrowing base of our and our guarantor subsidiaries’ specified homebuilc
amount of our and our guarantor subsidiaries’ senior debt. Our revolving credit facility also provides that a change of control (as
facility) would constitute an event of default under the facility.

As of December 31, 2012, we had $100 million of outstanding borrowings and $5.5 million of outstanding letters of credit under

Mortgage repurchase facility

Our mortgage subsidiary, DHI Mortgage, has a repurchase facility that provides financing and liquidity by facilitating purchase ti
subsidiary transfers eligible loans to buyers against transfers of funds by the buyers. The committed capacity of the facility is $
increased to $225 million, subject to certain conditions and availability of additional commitments. Increases in borrowing capac
provided on an uncommitted basis and at a higher borrowing cost than committed borrowings. The facility matures on March 3,
on the facility was 2.8% at December 31, 2012. We expect to renew and extend the term of the mortgage repurchase facility ¢
the facility’s maturity date of March 3, 2013.

The mortgage repurchase facility is not guaranteed by any of our subsidiaries that will guarantee the notes or currently guarant
our obligations under the revolving credit facility. The mortgage repurchase facility requires the maintenance of a minimum level
allowable ratio of debt to tangible net worth and a minimum level of liquidity by our mortgage subsidiary.
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Certain United States federal income tax consequel

The following summary describes certain U.S. federal income tax consequences of the acquisition, ownership and disposition o
on the Internal Revenue Code of 1986, as amended (the “Code”), applicable Treasury regulations and administrative and judici
Legislative, judicial and administrative changes may occur, possibly with retroactive effect, that could affect the accuracy of the
summary is addressed only to investors who purchase notes for their original offering price in this offering, deals only with note:
property held for investment) and does not purport to address all U.S. federal income tax matters that may be relevant to inves
as insurance companies, tax-exempt organizations, banks or other financial institutions, dealers in securities or currencies, trad
to market, holders of notes that are held as a hedge or as part of a hedging, straddle or other integrated transaction, partnerst
or investors therein, persons subject to alternative minimum tax, former citizens or residents of the United States, controlled for
holding companies, corporations that accumulate earnings to avoid U.S. federal income tax or U.S. Holders (as defined below)
the United States dollar. No ruling from the U.S. Internal Revenue Service (the “IRS”) has been or is expected to be sought witt
transactions described herein. Accordingly, no assurance can be given that the IRS will agree with the views expressed in this
sustain any challenge by the IRS in the event of litigation.

If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holds a note, the treatment c
generally depend upon the status of the partner and upon the activities of the partnership. A holder of a note that is a partnerst
partnership, should consult their tax advisors about the U.S. federal income tax consequences of holding and disposing of the n

This discussion does not address any tax other than U.S. federal income tax. Persons considering the purchase of tf
own tax advisors concerning the application of U.S. federal income tax laws, as well as the laws of any state, local or
the application of any U.S. federal tax other than the income tax, including but not limited to the U.S. federal gift tax &
situations.

Classification of the notes

In certain circumstances (see “Description of notes—Certain covenants—Repurchase of notes upon Change of Control Trigger
the payment of certain amounts in excess of their stated interest and principal. These contingencies could subject the notes to
regulations relating to “contingent payment debt instruments.” Under these regulations, however, one or more contingencies wil
treated as a contingent payment debt instrument if, as of the issue date, each such contingency is “remote” or is considered to
intend to take the position that the foregoing contingencies should be treated as remote and/or incidental. Our position is bindin
discloses in the proper manner to the IRS that it is taking a different position. However, this determination is inherently factual a
that our position would be sustained if challenged by the IRS. A successful challenge of this position by the IRS could affect the
income and
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could cause any gain from the sale or other disposition of a note to be treated as ordinary income, rather than capital gain. Thi
notes will not be considered contingent payment debt instruments. Holders are urged to consult their own tax advisors regardin
notes of the contingent payment debt regulations and the consequences thereof.

Tax consequences to U.S. Holders

As used herein, the term “U.S. Holder” means a beneficial owner of a note that is, for U.S. federal income tax purposes, (i) a ¢
United States, (ii) a corporation (including an entity treated as a corporation for U.S. federal income tax purposes) created or c
United States, any state thereof or the District of Columbia, (iii) an estate whose income is subject to U.S. federal income tax r
trust if a United States court can exercise primary supervision over the trust's administration and one or more “United States pe
Code) are authorized to control all substantial decisions of the trust (and certain trusts that have made a valid election to be tre

Payments of interest

The notes are not expected to be issued with original issue discount for U.S. federal income tax purposes, and the remainder o
be the case. Accordingly, interest paid on a note will be taxable to a U.S. Holder as ordinary interest income at the time it accr
with the U.S. Holder’s method of accounting for federal income tax purposes.

Sale, exchange or retirement of notes

Upon the sale, exchange or retirement of a note (including any purchase of notes by us in the case of a fundamental change), ¢
gain or loss equal to the difference between the amount realized on the sale, exchange or retirement and the U.S. Holder’s adijt
these purposes, the amount realized does not include any amount attributable to accrued interest. Amounts attributable to accr
as described under “—Payments of interest” above. A U.S. Holder’s adjusted tax basis in a note will generally equal the amour
note.

Gain or loss realized on the sale, exchange or retirement of a note will generally be capital gain or loss and will be long-term ce
sale, exchange or retirement the note has been held for more than one year. Long-term capital gains recognized by non-corpor
taxed at reduced rates. The deductibility of capital losses is subject to limitations.

Additional tax on net investment income

U.S. persons that are individuals, estates or certain trusts will generally be subject to a 3.8% Medicare tax on the lesser of (1)
income” for the taxable year and (2) the excess of the U.S. person’s modified adjusted gross income for the taxable year over
net investment income will generally include any income or gain recognized by such holder with respect to the notes, unless suc
ordinary course of the conduct of such holder’s trade or business (other than a trade or
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business that consists of certain passive or trading activities). A U.S. Holder that is an individual, estate or trust should consult |
applicability of the Medicare tax to its income and gains in respect of its investment in the notes.

Backup withholding and information reporting

Information returns will be filed with the IRS in connection with payments on the notes and the proceeds from a sale or other di
Holder will be subject to U.S. backup withholding on these payments (currently at a rate of 28%) if the U.S. Holder fails to prov
number to the paying agent and comply with certain certification procedures or otherwise establish an exemption from backup
backup withholding from a payment to a U.S. Holder will be allowed as a credit against the U.S. Holder’s U.S. federal income t
Holder to a refund, provided that the required information is timely furnished to the IRS.

Tax consequences to Non-U.S. Holders
A “Non-U.S. Holder” is a beneficial owner of a note that is an individual, corporation, estate or trust and is not a U.S. Holder.
Payments on the notes

Subject to the discussion below concerning backup withholding, any payment of interest on the notes to any Non-U.S. Holder th
the Non-U.S. Holder’s conduct of a trade or business in the United States will not be subject to U.S. federal withholding tax, prc

» the Non-U.S. Holder does not own, actually or constructively, 10% or more of the total combined voting power of all classes
not a controlled foreign corporation related, directly or indirectly, to us through stock ownership;

» the Non-U.S. Holder is not a bank receiving interest on an extension of credit pursuant to a loan agreement entered into in tt
business; and

* the certification requirement described below has been fulfilled with respect to the beneficial owner.

Interest that does not meet the foregoing requirements will be subject to a 30% U.S. federal withholding tax unless (i) such witl
reduced by an applicable income tax treaty or (ii) such interest is effectively connected with a U.S. trade or business of the Nor

Interest on a note that is not effectively connected income will not be exempt from withholding tax unless the beneficial owner c
executed IRS Form W-8BEN, under penalties of perjury, that it is not a United States person, and, if required, that it is eligible {
income tax treaty.

If a Non-U.S. Holder of a note is engaged in a trade or business in the United States, and if interest, on the note is effectively ¢
trade or business, the Non-U.S. Holder, although exempt from the withholding tax discussed in the preceding paragraphs (provi
provides us a properly executed IRS Form W-8ECI or W-8BEN), will generally be taxed in the same manner as a U.S. Holder (
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to U.S. Holders” above), unless an applicable income tax treaty provides otherwise. In addition, a corporate Non-U.S. Holder nr
tax at a rate of 30% (or a lower treaty rate) with respect to its effectively connected earnings and profits attributable to the inte

Sale, exchange or other disposition of notes

A Non-U.S. Holder generally will not be subject to U.S. federal income tax on any gain recognized on a sale or other dispositior
» the gain is effectively connected with a trade or business of the Non-U.S. Holder in the United States, or

» the Non-U.S. Holder is an individual who is present in the United States for at least 183 days in the taxable year of the dispc
requirements are met.

If a Non-U.S. Holder is described in the first bullet point above, the Non-U.S. Holder will generally be taxed in the same manner
consequences to U.S. Holders” above), unless an applicable income tax treaty provides otherwise. In addition, a corporate Nor
branch profits tax at a rate of 30% (or a lower treaty rate) with respect to its effectively connected earnings and profits attribut
Non-U.S. Holder is described in the second bullet point, the Non-U.S. Holder will be subject to tax at a rate of 30% on the gain
capital losses) unless an applicable income tax treaty provides otherwise.

Backup withholding and information reporting

Information returns will be filed with the IRS in connection with payments on the notes. Unless the Non-U.S. Holder complies wi
establish that it is not a United States person, information returns may be filed with the IRS in connection with the proceeds frol
(including a retirement or redemption) of the notes and the Non-U.S. Holder may be subject to U.S. backup withholding on payr
proceeds from a sale or other disposition (including a retirement or redemption) of the notes. The certification procedures requ
withholding tax on interest described above will satisfy the certification requirements necessary to avoid the backup withholding
backup withholding from a payment to a Non-U.S. Holder will be allowed as a credit against the Non-U.S. Holder’s U.S. federal
the Non-U.S. Holder to a refund, provided that the required information is timely furnished to the IRS.
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Underwriting

J.P. Morgan Securities LLC is acting as a representative of each of the underwriters named below. Subject to the terms and cc
underwriting agreement between us and the underwriters, we have agreed to sell to the underwriters, and each of the underwr
jointly, to purchase from us, the principal amount of notes set forth opposite its name below.

Principal am

Underwriter of 2018 n
J.P. Morgan Securities LLC $  100,00(
Citigroup Global Markets Inc. 60,00(
Deutsche Bank Securities Inc. 60,00(
RBS Securities Inc. 60,00(
UBS Securities LLC 60,00(
Wells Fargo Securities, LLC 60,00(
Total $  400,00(

The obligations of the underwriters under the underwriting agreement, including their agreement to purchase notes from us, are
underwriting agreement provides that the underwriters will purchase all of the notes if any of them are purchased. If an underw
agreement provides that the purchase commitments of the non-defaulting underwriters may be increased under certain circums
agreement may be terminated.

The underwriters initially propose to offer the notes for resale at the public offering price that appears on the cover of this pros,
underwriters may offer the notes to selected dealers at the public offering price minus a concession of up to 0.375% of the prir
and up to 0.375% of the principal amount of the 2023 notes. In addition, the underwriters may allow, and those selected dealer
to 0.25% of the principal amount of the 2018 notes and up to 0.25% of the principal amount of the 2023 notes to certain other |
the underwriters may change the public offering price and any other selling terms. The underwriters may offer and sell notes thi

In the underwriting agreement, we have agreed that:

« We will not, for a period of 30 days after the date of this prospectus supplement, without first obtaining the prior written con
LLC, directly or indirectly, sell, offer, contract or grant any option to sell, pledge, transfer or otherwise dispose of or transfe
contemplated by the underwriting agreement.

*  We will indemnify the underwriters and their respective affiliates, directors, officers and controlling persons against certain li
the Securities Act, or contribute to payments that the underwriters may be required to make in respect of those liabilities.
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Commissions and discounts

The following table shows the underwriting discounts to be paid to the underwriters by the Company in connection with this offe
the difference between the public offering price and the amount the underwriters pay to us to purchase the notes. The underwr
principal amount for the 2018 notes and 0.70% of the principal amount for the 2023 notes:

Per note
Total

The Company’s expenses of the offering, not including the underwriting discounts, are estimated at $1.25 million.

New issue of notes

Each series of the notes is a new issue of securities with no established trading market. We do not intend to apply for listing of
securities exchange or for inclusion of the notes on any automated dealer quotation system. We have been advised by the unde
to make a market in the notes after completion of the offering. However, they are under no obligation to do so and may discont
at any time in their sole discretion. Accordingly, we cannot assure you that a liquid trading market will develop for the notes, the
at a particular time or that the prices that you receive when you sell will be favorable.

Short positions

In connection with the offering of the notes, the underwriters may engage in overallotment, stabilizing transactions and syndicat
Overallotment involves sales in excess of the offering size, which creates a short position for the underwriters. Stabilizing trans:
notes in the open market for the purpose of pegging, fixing or maintaining the price of the notes. Syndicate covering transactior
the open market after the distribution has been completed in order to cover short positions. Stabilizing transactions and syndice
cause the price of the notes to be higher than it would otherwise be in the absence of those transactions. If the underwriters er
covering transactions, they may discontinue them at any time.

Other relationships

In the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of invest
equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for t
Such investments and securities activities may involve securities and/or instruments of ours or our affiliates. The underwriters a
investment recommendations and/or publish or express independent research views in respect of such securities or financial in:
recommend to clients that they acquire, long and/or short positions in such securities and instruments.
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Certain of the underwriters and their affiliates have performed commercial banking, investment banking and advisory services ft
they have received customary fees and reimbursement of expenses. The underwriters may, from time to time, engage in transe
for us in the ordinary course of their business for which they may receive customary fees and reimbursement of expenses. Cer
act as lenders and/or agents under our revolving credit facility. In particular, The Royal Bank of Scotland plc, an affiliate of RBS
bank and administrative agent under our revolving credit facility. Each of Citibank, N.A. (an affiliate of Citigroup Global Markets
Company Americas (an affiliate of Deutsche Bank Securities Inc.), JPMorgan Chase Bank, N.A. (an affiliate of J.P. Morgan Se«
Branch (an affiliate of UBS Securities LLC) and Wells Fargo Bank, National Association (an affiliate of Wells Fargo Securities, |
credit facility. In addition, Wells Fargo Home Mortgage — Correspondent Sales, an affiliate of Wells Fargo Securities, LLC, purc
mortgages originated by DHI Mortgage under the mortgage repurchase facility.

Extended settlement

We expect that delivery of the notes will be made to investors on or about the closing date specified on the cover page of this |
be the fourth business day following the date of this prospectus supplement (such settlement being referred to as “T+4"). Unde
Act, trades in the secondary market are required to settle in three business days, unless the parties to any such trade express
purchasers who wish to trade notes prior to the delivery of the notes hereunder may be required, by virtue of the fact that the r
specify an alternate settlement arrangement at the time of any such trade to prevent a failed settlement. Purchasers of the not
prior to their date of delivery hereunder should consult their advisors.

Notice to prospective investors
You should be aware that the laws and practices of certain countries require investors to pay stamp taxes and other charges ir
securities.

Notice to prospective investors in the EEA

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a “R
the public of any notes which are the subject of the offering contemplated by this prospectus supplement may not be made in
that an offer to the public in that Relevant Member State of any notes may be made at any time under the following exemptions
they have been implemented in that Relevant Member State:

(@) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b)  to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amenc
persons (other than
gualified investors as defined in the Prospectus Directive), as permitted under the
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Prospectus Directive, subject to obtaining the prior consent of the relevant Dealer or Dealers nominated by the Iss

(c) inany other circumstances falling within Article 3(2) of the Prospectus Directive

provided that no such offer of notes shall result in a requirement for the publication by us or any representative of a prospectus
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, and your representation below, the expression an “offer to the public” in relation to any note:
means the communication in any form and by any means of sufficient information on the terms of the offer and any notes to be
to decide to purchase any notes, as the same may be varied in that Relevant Member State by any measure implementing the
Relevant Member State, the expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, includir
Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in the Re
expression “2010 PD Amending Directive” means Directive 2010/73/EU.

Notice to prospective investors in the United Kingdom
Each underwriter has represented and agreed that:

(@) it has only communicated or caused to be communicated and will only communicate or cause to be communicated
engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000 (tf
connection with the issue or sale of the notes in circumstances in which Section 21(1) of the FSMA does not apply
and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in rel
otherwise involving the United Kingdom.

S-60



Final Prospectus Supplement http://www.sec.gov/Archives/edgar/data/88

76 of 107

Table of Contents

Legal matters

Certain matters with respect to the issuance and sale of the notes offered hereby will be passed upon for us by Gibson, Dunn
Alabama, Arizona, Hawaii, Nevada, New Jersey, Oregon, Utah, Virginia and Washington law will be passed upon for us by Tho
and Securities Counsel. Certain legal matters in connection with this offering will be passed upon for the underwriters by Cahill
New York.

Experts

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which i
on Internal Control over Financial Reporting) incorporated in this prospectus supplement by reference to the Annual Report on |
September 30, 2012 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent regi
on the authority of said firm as experts in auditing and accounting.
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PROSPECTUS

D.R. Horton, Inc.

Debt Securities
Preferred Stock
Depositary Shares
Common Stock
Warrants
Stock Purchase Contracts
Stock Purchase Units
Guarantees of Debt Securities
Units of These Securities

We will provide specific terms of these securities in supplements to this prospectus at the time we offer or sell any of these securities. This |
securities unless accompanied by a prospectus supplement. You should read this prospectus and the applicable prospectus supplement careft

Investing in these securities involves risks. See “Risk Factors” on page 1 of this prospectus, in the applicable |
deliver with this prospectus and in the documents incorporated herein and therein by reference.

Our common stock is listed on the New York Stock Exchange under the symbol “DHI.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securitie
truthful or complete. Any representation to the contrary is a criminal offense.
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We have not authorized anyone to provide you with any information or to make any representation that is different from, or in additi
this prospectus or any documents incorporated by reference in this prospectus. If anyone provides you with different, additional or in
not rely on it. You should not assume that the information contained in this prospectus, or the information contained in any document
prospectus, is accurate as of any date other than the date of each such document, unless the information specifically indicates that ar

TABLE OF CONTENTS

FORWARD-LOOKING STATEMENTS

RISK FACTORS

THE COMPANY

SECURITIES WE MAY OFFER

USE OF PROCEEDS

RATIO OF EARNINGS TO FIXED CHARGES

DESCRIPTION OF DEBT SECURITIES

DESCRIPTION OF COMMON STOCK, PREFERRED STOCK AND DEPOSITARY SHARES
DESCRIPTION OF WARRANTS

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS
DESCRIPTION OF UNITS

PLAN OF DISTRIBUTION

LEGAL MATTERS

EXPERTS

WHERE YOU CAN FIND MORE INFORMATION

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The distribution of this prospectus may be restricted by law in certain jurisdictions. You should inform yourself about and observe any of the
not constitute, and may not be used in connection with, an offer or solicitation by anyone in any jurisdiction in which the offer or solicitation
person making the offer or solicitation is not qualified to do so, or to any person to whom it is unlawful to make the offer or solicitation.

Unless the context otherwise requires, the terms the “Company,” “‘we” and ““our”” refer to D.R. Horton, Inc., a Delaware corporation, ar
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FORWARD-LOOKING STATEMENTS

Some of the statements contained or incorporated by reference in this prospectus may be construed as “forward-looking statements” v
the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934 and the Private Securities Litigation Reform Act of 1995. Fo
management’s beliefs as well as assumptions made by, and information currently available to, management. These forward-looking statemen
“anticipate,” “believe,” “consider,” “estimate,” “expect,” “forecast,” “goal,” “intend,” “objective,” “plan,” “predict,” “projection,” “seek,”
words of similar meaning. Any or all of the forward-looking statements included or incorporated by reference in this prospectus may not apy
expectations derived from them may not be realized, due to risks, uncertainties and other factors. As a result, actual results may differ materi
discuss in the forward-looking statements. These risks, uncertainties and other factors include, but are not limited to:

LLNT3 o 7 @ LLNT3 7 LLNT LIS LLNT3 LLNT3 7

e our substantial debt, the incurrence of future debt, and our ability to comply with related debt covenants, restrictions and limit:
e potential deterioration in homebuilding industry conditions and the current weak U.S. economy;

e  the cyclical nature of the homebuilding industry and changes in general economic, real estate and other conditions;

e constriction of the credit markets, which could limit our ability to access capital and increase our costs of capital;

. reductions in the availability of mortgage financing and the liquidity provided by government-sponsored enterprises, the effect
in our ability to sell mortgage loans on attractive terms and an increase in mortgage interest rates;

e the risks associated with our land and lot inventory;

«  supply shortages and other risks for acquiring land, building materials and skilled labor;

. increases in the costs of owning a home;

«  the effects of governmental regulation and environmental matters on our homebuilding operations;
» the effects of governmental regulation on our financial services operations;

e the uncertainties inherent in home warranty and construction defect claims matters;

e competitive conditions within our industry;

e our ability to effect any future growth strategies successfully;

e the impact of an inflationary or deflationary environment;

e our ability to realize the full amount of our deferred income tax asset; and

. information technology failures and data security breaches.

We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, futur
further disclosures made on related subjects in subsequent documents incorporated by reference in this prospectus should be consulted. Addi
could lead to material changes in performance and risk factors that have the potential to affect us is contained in our annual report on Form 1i
September 30, 2011 and our quarterly reports on Form 10-Q for the quarters ended December 31, 2011, March 31, 2012 and June 30, 2012,
Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” which are filed with the Securitie:
See “Incorporation of Certain Documents by Reference” as well as the applicable prospectus supplement.
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RISK FACTORS

Investing in our securities involves risks. Our business is influenced by many factors that are difficult to predict and beyond our contr
may materially affect our results of operations, financial condition or cash flows, or the value of these securities. These risks and uncertainti
factors and other sections of the documents that are incorporated by reference in this prospectus. Subsequent prospectus supplements may co
applicable to an investment in us and the particular type of securities we are offering under the prospectus supplements. You should carefully
and all of the information contained in or incorporated by reference in this prospectus and in the applicable prospectus supplement before yo

THE COMPANY

D.R. Horton, Inc. is one of the largest homebuilding companies in the United States. We construct and sell homes through our operatin
of the United States, primarily under the name of D.R. Horton, America’s Builder. Our homes generally range in size from 1,000 to 4,000 squ
$600,000. For the year ended September 30, 2011, we closed 16,695 homes with an average closing sales price of approximately $212,200.
2012, we closed 13,315 homes with an average closing sales price of approximately $220,100. For the three months ended June 30, 2012, w
closing sales price of approximately $225,000.

Through our financial services operations, we provide mortgage financing and title agency services to homebuyers in many of our hor
wholly-owned subsidiary, provides mortgage financing services principally to our homebuilding customers and generally sells the mortgage:
rights to third-party purchasers. DHI Mortgage originates loans in accordance with purchaser guidelines and historically has sold most of its
origination. Our subsidiary title companies serve as title insurance agents by providing title insurance policies, examination and closing serv
customers.

Our financial reporting segments consist of six homebuilding segments and a financial services segment. Our homebuilding operation:
business, comprising approximately 98% and 97% of consolidated revenues of $3.6 billion and $3.0 billion for the year ended September 3
June 30, 2012, respectively. Our homebuilding operations generate most of their revenues from the sale of completed homes, with a lesser ar
addition to building traditional single-family detached homes, we also build attached homes, such as town homes, duplexes, triplexes and co
walls and roofs. The sale of detached homes generated approximately 88% of home sales revenues for the year ended September 30, 2011 a
nine months ended June 30, 2012. Our financial services segment generates its revenues from originating and selling mortgages and collectin
closing services.

For more information about our business, please refer to the “Business” section in our most recent annual report on Form 10-K filed \
reference in this prospectus and the “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections of
10-K and quarterly reports on Form 10-Q filed with the SEC and incorporated by reference in this prospectus.

Our principal executive offices are located at 301 Commerce Street, Suite 500, Fort Worth, Texas 76102. Our telephone number is (8
address is www.drhorton.com. Information on or connected to our Internet website is not a part of this prospectus.

1
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SECURITIES WE MAY OFFER

Types of Securities

The types of securities that we may offer and sell from time to time by this prospectus are:

debt securities, which we may issue in one or more series and which may include provisions regarding conversion or exchang
common stock or other securities;

guarantees of the debt securities by certain of our subsidiaries;

preferred stock, which we may issue in one or more series;

depositary shares;

common stock;

warrants entitling the holders to purchase common stock, preferred stock, depositary shares, debt securities or other securities
stock purchase contracts;

stock purchase units;

units of the above securities; or

any derivative security of a security listed above or any security listed above containing a derivative feature such as a put or ¢

When we sell securities, we will determine the amounts of securities we will sell and the prices and other terms on which we will se

Additional Information

We will describe in a prospectus supplement, which we will deliver with this prospectus, the terms of particular securities which we
prospectus supplement we will include, among other things, the following information:

the type and amount of securities which we propose to sell;

the initial public offering price of the securities;

the names of the underwriters, agents or dealers, if any, through or to which we will sell the securities;
the compensation, if any, of those underwriters, agents or dealers;

the plan of distribution for the securities;

if applicable, information about securities exchanges on which the securities will be listed;

material United States federal income tax considerations applicable to the securities;

any material risk factors associated with the securities; and

any other material information about the offer and sale of the securities.

In addition, the prospectus supplement may also add, update or change the information contained in this prospectus. In that case, the p
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as superseding this prospectus. For more details on the terms of the securities, you should read the exhibits filed with our registration staterm
You should also read both this prospectus and the applicable prospectus supplement, together with the information described under the headi
Documents by Reference.”
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USE OF PROCEEDS

Except as may be stated in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities for
purposes may include:

e providing additional working capital to our business operations;
e acquiring and developing land;

e constructing new homes;

e acquiring companies in homebuilding or other businesses;

. repaying or repurchasing existing debt; and

e purchasing other investments.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the nine months ended June 30, 2012 and for the five years enc

Nine Months
Ended June 30,
2012 2011
Ratio(1)(2) 2.52x 1.18x

(1)  For purposes of computing the ratio of earnings to fixed charges, earnings consist of income, including distributions received from eq
interest expensed, interest amortized to cost of sales and income attributable to noncontrolling interests. Fixed charges consist of inter
capitalized, including amortization of debt issuance costs, if applicable, and the portion of rent expense deemed to represent interest.

(2)  Earnings for the fiscal years ended September 30, 2009, 2008 and 2007 were insufficient to cover fixed charges for the periods by $-
$998.4 million, respectively.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities under one or more indentures entered into or to be entered into between us and American Stock Transfel
New York, as trustee, or another trustee chosen by us, qualified to act as such under the Trust Indenture Act and appointed under an indenture
governed by the Trust Indenture Act.

The following is a summary of the indentures. It does not restate the indentures entirely. We urge you to read the indentures. We have {
registration statement of which this prospectus is a part, and we will file the indentures we enter into and the supplemental indentures or autt
particular series of debt securities as exhibits to current or other reports we file with the SEC. See “Where You Can Find More Information”
copies of the indentures and the supplemental indentures or authorizing resolutions. You may also inspect copies of the documents for the par
trustee. References below to an “indenture” are references to the applicable indenture, as supplemented, under which a particular series of d

Terms of the Debt Securities

Our debt securities will be unsecured obligations of D.R. Horton, Inc. We may issue them in one or more series. Authorizing resolutic
set forth the specific terms of each series of debt securities. We will provide a prospectus supplement for each series of debt securities that \

. the title of the debt securities and whether the debt securities are senior, senior subordinated, or subordinated debt securities;

< the aggregate principal amount of the debt securities and any limit upon the aggregate principal amount of the series of debt se
issued at a discount from its face amount, the method of computing the accretion of such discount;

< the percentage of the principal amount at which debt securities will be issued and, if other than the full principal amount therec
amount of the debt securities which is payable if maturity of the debt securities is accelerated because of a default;

e the date or dates on which principal of the debt securities will be payable and the amount of principal which will be payable;

»  the rate or rates (which may be fixed or variable) at which the debt securities will bear interest, if any, or the method of calcul
the dates from which interest will accrue, the dates on which interest will be payable and the record date for the interest payat

«  the currency or currencies (including any composite currency) in which principal, premium, if any, and interest, if any, will be
made in a currency other than that in which the debt securities are denominated, the manner for determining such payments;

e  the place or places where principal, premium, if any, and interest, if any, on the debt securities will be payable and where deb
form can be presented for registration of transfer or exchange;

e the denominations in which the debt securities will be issuable, if different from $2,000 and multiples of $1,000 in excess ther
e any provisions regarding our right to redeem or purchase debt securities or the right of holders to require us to redeem or purc

< theright, if any, of holders of the debt securities to convert or exchange them into our common stock or other securities of any |
any provisions intended to prevent dilution of the conversion rights and, if so, the terms and conditions upon which such securi

4
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so convertible or exchangeable, including the initial conversion or exchange price or rate or the method of calculation, how ar
exchange ratio may be adjusted, whether conversion or exchange is mandatory, at the option of the holder or at our option, the |
any other provision in relation thereto;

any provisions requiring or permitting us to make payments to a sinking fund to be used to redeem debt securities or a purchast
securities;

the terms, if any, upon which debt securities may be subordinated to our other indebtedness;

any additions to, modifications of or deletions from the terms of the debt securities with respect to events of default or covenal
indenture for the series to which the supplemental indenture or authorizing resolution relates;

whether and upon what terms the debt securities of such series may be defeased or discharged, if different from the provisions
to which the supplemental indenture or authorizing resolution relates;

whether the debt securities will be issued in registered or bearer form and the terms of these forms;
whether the debt securities will be issued in whole or in part in the form of a global security and, if applicable, the identity of
any provision for electronic issuance of the debt securities or issuance of the debt securities in uncertificated form; and

any other material terms of the debt securities, which may be different from the terms set forth in this prospectus.

Each prospectus supplement will describe, as to the debt securities to which it relates, any guarantees by our direct or indirect subsic
securities, including the identity of the subsidiaries that will be the initial guarantors of the series and the terms of subordination, if any, of ar
prospectus supplement will also describe provisions for the release of guarantor subsidiaries from their guarantees.

The applicable prospectus supplement will also describe any material covenants to which a series of debt securities will be subject ¢
to any of our guarantor subsidiaries. The applicable prospectus supplement will also describe provisions for guarantor subsidiaries to cease

Events of Default and Remedies

Unless otherwise described in the applicable prospectus supplement, an event of default with respect to any series of debt securities
applicable supplemental indenture or authorizing resolution as being:

our failure to pay interest on any debt security of such series when the same becomes due and payable and the continuance of
our failure to pay the principal or premium of any debt security of such series when the same becomes due and payable at mat

our failure or the failure of any guarantor subsidiary to comply with any of its agreements or covenants in, or provisions of, the
guarantees (as they relate thereto) or the indenture (as they relate thereto) and such failure continues for a period of 60 days af
from the trustee or from the holders of at least 25 percent in aggregate principal amount of the then outstanding debt securities |
default with respect to the provisions of the indenture regarding the consolidation, merger, sale, lease, conveyance or other

5
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disposition of all or substantially all of the assets of us or any guarantor of the debt securities (or any other provision specifiec
indenture or authorizing resolution), which will constitute an event of default with notice but without passage of time);

e the acceleration of any indebtedness (other than non-recourse indebtedness, as defined in the indenture) of us or any guarantor
principal amount of $50 million or more, individually or in the aggregate, and such acceleration does not cease to exist, or suc
either case within 30 days after such acceleration;

e our failure or the failure of any guarantor subsidiary to make any principal or interest payment in an amount of $50 million or r
in respect of indebtedness (other than non-recourse indebtedness, as defined in the indenture) of us or any guarantor subsidiary
interest becoming due and payable (after giving effect to any applicable grace period set forth in the documents governing suct

e certain events of bankruptcy, insolvency or reorganization occur with respect to us or any guarantor subsidiary that is a signific
indenture); or

e any guarantee of any guarantor subsidiary that is a significant subsidiary ceases to be in full force and effect (other than in accc
guarantee and the indenture) or is declared null and void and unenforceable or found to be invalid or any guarantor denies its |
by reason of release of a guarantor from its guarantee in accordance with the terms of the indenture and the guarantee).

The indenture provides, or will provide, that the trustee may withhold notice to the holders of any series of debt securities of any defe
principal, premium, if any, or interest, if any, with respect to such series of debt securities, if the trustee considers it in the interest of the holc
do so. The indenture provides, or will provide, that as long as any debt securities are outstanding we will be obligated to deliver written not
any default within 30 days after any of our senior officers obtains knowledge of such default.

The indenture provides, or will provide, that if any event of default has occurred and is continuing with respect to any series of debt s
not less than 25% in principal amount of such series of debt securities then outstanding may declare the principal of all the debt securities of
immediately. However, the holders of a majority in principal amount of the debt securities of such series then outstanding by notice to the tru
its consequences with respect to such series of debt securities, other than any event of default in payment of principal or interest. Holders of
then outstanding debt securities of any series may rescind an acceleration with respect to such series and its consequences, except an acceler
or interest on such series, if the rescission would not conflict with any judgment or decree and if all existing events of default with respect to
waived.

The holders of a majority of the outstanding principal amount of the debt securities of any series will have the right to direct the time,
proceedings for any remedy available to the trustee with respect to such series, subject to limitations specified in the indenture.

Defeasance

The indenture permits, or will permit, us and our guarantor subsidiaries to terminate all our respective obligations under the indenture
of debt securities, other than the obligation to pay interest, if any, on and the principal of the debt securities of such series and certain other o

e depositing in trust with the trustee, under an irrevocable trust agreement, money or U.S. government obligations in an amount s
interest, if any, on the debt securities of such series to their maturity or redemption; and

6
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complying with other conditions, including delivery to the trustee of an opinion of counsel to the effect that holders will not re
income tax purposes as a result of our exercise of such right and will be subject to federal income tax on the same amount and
times as would have been the case otherwise.

The indenture also permits, or will permit, us and our guarantor subsidiaries to terminate all of our respective obligations under the i
series of debt securities, including the obligations to pay interest, if any, on and the principal of the debt securities of such series and certain

depositing in trust with the trustee, under an irrevocable trust agreement, money or U.S. government obligations in an amount s
interest, if any, on the debt securities of such series to their maturity or redemption; and

complying with other conditions, including delivery to the trustee of an opinion of counsel to the effect that (A) we have recei\
by, the Internal Revenue Service a ruling, or (B) since the date such series of debt securities were originally issued, there has |
income tax law, in either case to the effect that, and based thereon such opinion of counsel shall state that, holders will not rec
income tax purposes as a result of our exercise of such right and will be subject to federal income tax on the same amount and
times as would have been the case otherwise.

In addition, the indenture permits, or will permit, us and our guarantor subsidiaries to terminate substantially all our respective oblige
to a particular series of debt securities by depositing with the trustee money or U.S. government obligations sufficient to pay all principal an
or redemption date if the debt securities of such series will become due and payable at maturity within one year or are to be called for reden

Transfer and Exchange

A holder will be able to transfer or exchange debt securities only in accordance with the indenture. The registrar may require a holde
appropriate endorsements and transfer documents, and to pay any taxes and fees required by law or permitted by the indenture.

Amendment, Supplement and Waiver

Without notice to or the consent of any holder, we and the trustee may amend or supplement the indenture or the debt securities of a se
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cure any ambiguity, omission, defect or inconsistency;

comply with the provisions of the indenture regarding the consolidation, merger, sale, lease, conveyance or other disposition c
us or any guarantor of the debt securities;

provide that specific provisions of the indenture shall not apply to a series of debt securities not previously issued or to make
indenture that only applies to any series of debt securities not previously issued or to additional debt securities of a series not

create a series and establish its terms;
provide for uncertificated debt securities in addition to or in place of certificated debt securities;

delete a guarantor subsidiary which, in accordance with the terms of the indenture, ceases to be liable on its guarantee of debt

7
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e add a guarantor subsidiary in respect of any series of debt securities;
«  comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the Trust Indenture .

. make any change that does not adversely affect the rights of any holder.

With the exceptions discussed below, we and the trustee may amend or supplement the indenture or the debt securities of a particular
holders of at least a majority in principal amount of the debt securities of such series then outstanding. In addition, the holders of a majority i
securities of such series then outstanding may waive any existing default under, or compliance with, any provision of the debt securities of a
relating to a particular series of debt securities, other than any event of default in payment of interest or principal. These consents and waive
a purchase of, or tender offer or exchange offer for, debt securities.

Without the consent of each holder affected, we and the trustee may not:
. reduce the amount of debt securities of such series whose holders must consent to an amendment, supplement or waiver;
. reduce the rate of or change the time for payment of interest, including defaulted interest;
. reduce the principal of or change the fixed maturity of any debt security or alter the provisions with respect to redemptions of

*  modify the ranking or priority of the debt securities or any guarantee, or, with respect to any subordinated debt securities, mod
the applicable indenture in any manner adverse to the holders of debt securities that are senior to such subordinated debt secur

*  release any guarantor from any of its obligations under its guarantee or the indenture except in accordance with the indenture;

*  make any change to any provision of the indenture relating to the waiver of existing defaults, the rights of holders to receive pa
debt securities, or to the provisions regarding amending or supplementing the indenture or the debt securities of a particular se
holders of such series;

e waive a continuing default or event of default in the payment of principal of or interest on the debt securities; or

. make any debt security payable at a place or in money other than that stated in the debt security, or impair the right of any hold
permitted by the indenture.

The right of any holder to participate in any consent required or sought pursuant to any provision of the indenture, and our obligation t
required from such holder, may be subject to the requirement that such holder shall have been the holder of record of debt securities with res
or sought as of a record date fixed by us in accordance with the indenture.

Concerning the Trustee

In the ordinary course of its business, American Stock Transfer and Trust Company, LLC, the initial trustee, provides, and may contin
agent for our common stock and trustee under indentures relating to our senior notes, including our convertible senior notes. The indenture cc
the rights of the trustee, should it become our creditor, to obtain payment of claims in specified cases or to realize on property received inre
otherwise. The indenture permits, or will permit, the trustee to engage in other transactions; however, if it acquires any conflicting interest, it

8
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The indenture provides, or will provide, that in case an event of default occurs and is not cured, the trustee will be required, in the ex
of care of a prudent person in similar circumstances in the conduct of such person’s own affairs. The trustee may refuse to perform any duty ¢
the indenture, unless it receives indemnity satisfactory to it against any loss, liability or expense.

Governing Law

The laws of the State of New York govern, or will govern, the indenture, the debt securities and the guarantees of the debt securities.

9
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DESCRIPTION OF COMMON STOCK, PREFERRED STOCK AND DEPOSITARY SHARES

Our authorized capital stock is 1,000,000,000 shares of common stock, $.01 par value, and 30,000,000 shares of preferred stock, $.1
320,032,684 shares of common stock and no shares of preferred stock were outstanding.

Common Stock

Holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders.
of the stock represented at a meeting at which a quorum is present is generally required to take stockholder action, unless a greater vote is re
entitled to cumulative voting in the election of directors. Directors are elected by the affirmative vote of the majority of votes cast at a meetir
that if the number of nominees exceeds the number of directors to be elected, the directors are elected by a plurality of the shares representec
and entitled to vote. A majority of the votes cast means that the number of shares voted “for” a director must exceed the number of votes cast

Holders of common stock have no preemptive rights. They are entitled to such dividends as may be declared by our board of director
such purpose. The common stock is not entitled to any sinking fund, redemption or conversion provisions. On our liquidation, dissolution or
stock are entitled to share ratably in our net assets remaining after the payment of all creditors and liquidation preferences of preferred stock
common stock are duly authorized, validly issued, fully paid and nonassessable. There will be a prospectus supplement relating to any offeri
prospectus.

The transfer agent and registrar for the common stock is American Stock Transfer & Trust Company, LLC, which currently serves as t
convertible senior notes as described in “Description of Debt Securities — Concerning the Trustee” and may also serve as trustee under oth
by this prospectus.

The following provisions in our charter or bylaws may make a takeover of our company more difficult:
e anarticle in our charter prohibiting stockholder action by written consent;
e anarticle in our charter requiring the affirmative vote of the holders of two-thirds of the outstanding shares of common stock tc

e anarticle in our charter and a bylaw limiting the persons who may call special meetings of stockholders to our board of direct
meeting by the board or the bylaws; and

< bylaws establishing an advance written notice procedure for stockholders seeking to nominate candidates for election to the b
matters which can be acted upon at stockholders’ meetings.

These provisions may delay stockholder actions with respect to business combinations and the election of new members to our board
could discourage open market purchases of our common stock because a stockholder who desires to participate in a business combination or
them disadvantageous. Additionally, the issuance of preferred stock could delay or prevent a change of control or other corporate action.

Delaware Anti-Takeover Statute. As a Delaware corporation, we are subject to Section 203 of the Delaware General Corporation L:
“interested stockholder” from engaging in a “business combination” with us for three years following the date that person became an interest

»  before that person became an interested stockholder, our board of directors approved the transaction in which the interested st
stockholder or approved the business combination;

10
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upon completion of the transaction that resulted in the interested stockholder becoming an interested stockholder, the interestec
our voting stock outstanding at the time the transaction commenced, excluding stock held by persons who are both directors an
certain employee stock plans; or

on or following the date on which that person became an interested stockholder, the business combination is approved by our |
meeting of stockholders by the affirmative vote of the holders of at least 66 2/3% of our outstanding voting stock excluding shar

An “interested stockholder” is generally a person owning 15% or more of our outstanding voting stock. A “business combination” inc
transactions resulting in a financial benefit to the interested stockholder.

Preferred Stock

We may issue preferred stock in series with any rights and preferences which may be authorized by our board of directors. We will d
regard to each particular series of preferred stock. Each prospectus supplement will describe, as to the series of preferred stock to which it |

the title of the series of preferred stock;

any limit upon the number of shares of the series of preferred stock which may be issued:;

the preference, if any, to which holders of the series of preferred stock will be entitled upon our liquidation;

the date or dates on which we will be required or permitted to redeem the preferred stock;

the terms, if any, on which we or holders of the preferred stock will have the option to cause the preferred stock to be redeeme
the voting rights, if any, of the holders of the preferred stock;

the dividends, if any, which will be payable with regard to the series of preferred stock, which may be fixed dividends or part
cumulative or non-cumulative;

the right, if any, of holders of the preferred stock to convert it into another class of our stock or securities, including provisions
conversion rights;

any provisions by which we will be required or permitted to make payments to a sinking fund to be used to redeem preferred s
purchase preferred stock; and

any other material terms of the preferred stock.

Holders of shares of preferred stock will not have preemptive rights.

Depositary Shares

General. We may, at our option, elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. If we exe
public receipts for depositary shares, and each of these depositary shares will represent a fraction (to be set forth in the applicable prospect
particular series of preferred stock.

The shares of any series of preferred stock underlying the depositary shares will be deposited under a deposit agreement between us .
by us. The depositary will have its principal office in the United States and a combined capital and surplus of at least $50 million. Subject tc
each owner of a depositary share will be entitled, in proportion, to the applicable fraction of a share of preferred stock underlying that depos
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The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement, which will be governed by
will be distributed to those persons purchasing the fractional shares of preferred stock underlying the depositary shares, in accordance with |
forms of deposit agreement and depositary receipt will be filed as exhibits to current or other reports we file with the SEC. The following st
depositary shares and the depositary receipts is not complete. You should refer to the forms of the deposit agreement and depositary receipts
connection with the offering of the specific depositary shares.

Pending the preparation of definitive depositary receipts, the depositary may, upon our written order, issue temporary depositary rece
definitive depositary receipts but not in definitive form. These temporary depositary receipts entitle their holders to all the rights of definitiv
prepared without unreasonable delay. Temporary depositary receipts will then be exchangeable for definitive depositary receipts at our expe

Dividends and Other Distributions. The depositary will distribute all cash dividends or other cash distributions received with respe
holders of depositary shares relating to the preferred stock in proportion to the number of depositary shares owned by those holders.

If there is a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary sk
distribution, unless the depositary determines that it is not feasible to make the distribution. If this occurs, the depositary may, with our appro
net proceeds from the sale to the applicable holders.

Redemption of Depositary Shares. If a series of preferred stock represented by depositary shares is subject to redemption, the depos
proceeds received by the depositary resulting from the redemption, in whole or in part, of that series of preferred stock held by the depositar
share will be equal to the applicable redemption fraction of the redemption price per share payable with respect to that series of the preferre
of preferred stock that are held by the depositary, the depositary will redeem, as of the same redemption date, the number of depositary share
stock so redeemed. If fewer than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lot
depositary.

Voting the Preferred Stock. Upon receipt of notice of any meeting at which the holders of the preferred stock are entitled to vote, the
contained in such notice to the record holders of the depositary shares underlying the preferred stock. Each record holder of the depositary sl
the same date as the record date for the preferred stock, will be entitled to instruct the depositary as to the exercise of the voting rights pertai
stock represented by the holder’s depositary shares. The depositary will then try, as far as practicable, to vote the number of shares of prefer
shares in accordance with such instructions. We will agree to take all actions which may be deemed necessary by the depositary to enable th
will not vote the shares of preferred stock to the extent it does not receive specific instructions from the holders of depositary shares underly

Amendment and Termination of the Depositary Agreement. The form of depositary receipt evidencing the depositary shares and any
may at any time be amended by agreement between us and the depositary. However, any amendment which materially and adversely alters th
shares will not be effective unless the amendment has been approved by the holders of at least a majority of the depositary shares then outsta
terminated by us or by the depositary only if (a) all outstanding depositary shares have been redeemed or (b) there has been a final distributi
connection with our liquidation, dissolution or winding up and the preferred stock has been distributed to the holders of depositary receipts.

12
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Charges of Depositary. We will pay all transfer and other taxes and governmental charges arising solely from the existence of the dej
pay charges of the depositary in connection with the initial deposit of the preferred stock and any redemption of the preferred stock. Holders
transfer and other taxes and governmental charges and those other charges, including a fee for the withdrawal of shares of preferred stock up:
are expressly provided in the deposit agreement to be for their accounts.

Miscellaneous. The depositary will forward to holders of depositary receipts all reports and communications from us that we delive
required to furnish to the holders of the preferred stock.

Neither we nor the depositary will be liable if either of us is prevented or delayed by law or any circumstance beyond our control in
under the deposit agreement. Our obligations and those of the depositary will be limited to performance in good faith of our respective dutie:
we nor the depositary will be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock ur
furnished. We and the depositary may rely upon written advice of counsel or accountants, or upon information provided by persons presentin
of depositary receipts or other persons believed to be competent and on documents believed to be genuine.

Resignation and Removal of Depositary. The depositary may resign at any time by delivering notice to us of its election to resign. W
time. Any resignation or removal will take effect upon the appointment of a successor depositary and its acceptance of the appointment. The .
appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company having its principal offic
combined capital and surplus of at least $50 million.

13
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock, depositary shares, debt securities or units of two or more ¢
of warrants will be issued under a separate warrant agreement governed by New York law to be entered into between us and a bank or trust
warrant agent will act solely as our agent in connection with the warrants and will not assume any obligation or relationship of agency or tru
warrants or beneficial owners of warrants. A copy of the warrant agreement will be filed with the SEC in connection with any offering of wi

We will distribute a prospectus supplement with regard to each issue of warrants. Each prospectus supplement will describe:
e the title of the warrants;
«  the offering price for the warrants, if any;
e the aggregate number of warrants offered;

e the designation, number and terms of the common stock, preferred stock, depositary shares, debt securities or other securities
the warrants and procedures by which the number of these securities may be adjusted;

e the exercise price of the warrants;

e the period during which you may exercise the warrants;

e any minimum or maximum amount of warrants that may be exercised at any one time;

e any provision adjusting the securities that may be purchased on exercise of the warrants, and the exercise price of the warrants
. if the exercise price is not payable in U.S. dollars, the foreign currency, currency unit or composite currency in which the exer
e anyterms relating to the modification of the warrants;

. information with respect to book-entry procedures, if any;

e anyterms, procedures and limitations relating to the transferability, exchange or exercise of the warrants; and

e any other material terms of the warrants.

Prior to the exercise of any warrants to purchase common stock, preferred stock, depositary shares, debt securities or other securities
any of the rights of holders of the common stock, preferred stock, depositary shares, debt securities or other securities purchasable upon exel

. in the case of warrants for the purchase of common stock, preferred stock or depositary shares, the right to vote or to receive &
common stock, preferred stock or depositary shares purchasable upon exercise; or

. in the case of warrants for the purchase of debt securities, the right to receive payments of principal of, any premium or interes
upon exercise or to enforce covenants in the applicable indenture.

14
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and obligating us to sell to the hol
shares of common stock, preferred stock or depositary shares at a future date or dates. The stock purchase contracts will be governed by Nev
share of common stock, preferred stock or depositary shares may be fixed at the time stock purchase contracts are issued or may be determin
set forth in the stock purchase contracts and may be subject to adjustment under anti-dilution formulas. The stock purchase contracts may be i
purchase units consisting of a stock purchase contract and debt securities, preferred stock, depositary shares, debt obligations of third parties
any other securities described in the applicable prospectus supplement, or any combination of the foregoing, in each case securing the holder
stock, preferred stock or depositary shares under the stock purchase contracts. The stock purchase contracts may require us to make periodic
purchase contracts or stock purchase units, as the case may be, or vice versa, and such payments may be unsecured or prefunded on some bas
deferred basis. The stock purchase contracts may require holders to secure their obligations thereunder in a specified manner and in certain ¢
issued prepaid stock purchase contracts upon release to a holder of any collateral securing that holder’s obligations under the original stock
the above securities, common stock or the stock purchase contracts or other collateral may be pledged as security for the holders’ obligation:
be, the common stock, preferred stock or depositary shares under the stock purchase contracts. The stock purchase contracts may also allow
circumstances, to obtain the release of the security for their obligations under such contracts by depositing with the collateral agent as substit
securities with a principal amount at maturity equal to the collateral so released or the maximum number of shares deliverable by such holde
requiring the holders to sell common stock, preferred stock or depositary shares to us.

The applicable prospectus supplement will describe the terms of any stock purchase contracts or stock purchase units and, if applical
The description in the prospectus supplement will not necessarily be complete, and reference will be made to the stock purchase contract, ar
depositary arrangements, relating to such stock purchase contracts or stock purchase units. Material United States federal income tax conside
purchase units and the stock purchase contracts will be discussed in the related prospectus supplement.

15
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DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, units will consist of one or more stock purchase contracts, warrants, debt secul
preferred stock, common stock, depositary shares or any combination thereof. The units will be issued under a unit agreement that will be go
refer to the applicable prospectus supplement for:

« all terms of the units and of the stock purchase contracts, warrants, debt securities, debt securities guarantees, shares of prefer
depositary shares or any combination thereof comprising the units, including whether and under what circumstances the securi
not be traded separately;

e adescription of the terms of any unit agreement governing the units; and

e adescription of the provisions for the payment, settlement, transfer or exchange of the units.

16
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PLAN OF DISTRIBUTION

Any of the securities being offered by this prospectus may be sold:
e through agents;
e to or through underwriters;
e through dealers;
e through brokers;
e directly by us to purchasers; or

»  through a combination of any such methods of sale.

The securities may be sold at a fixed price or prices which may be changed, at market prices prevailing at the time of sale, at prices r
or at negotiated prices or varying prices determined at the time of sale. The distribution of securities may be effected from time to time in on
or more of the following transactions, which may include cross or block trades:

e transactions on the New York Stock Exchange or any other organized market where the securities may be traded:;
e inthe over-the-counter market;

e innegotiated transactions;

»  through put or call option transactions relating to the securities;

e under delayed delivery contracts or other contractual commitments; or

. a combination of such methods of sale.

Agents designated by us from time to time may solicit offers to purchase the securities. WWe will name any such agent involved in the o
forth any commissions payable by us to such agent in the prospectus supplement. Unless otherwise indicated in the prospectus supplement, ar
efforts basis for the period of its appointment. Any such agent may be deemed to be an underwriter, as that term is defined in the Securities A

If underwriters are used in the sale of securities, securities will be acquired by the underwriters for their own account and may be res
transactions. Securities may be offered to the public either through underwriting syndicates represented by one or more managing underwrite
acting as underwriters. If an underwriter or underwriters are used in the sale of securities, we will execute an underwriting agreement with s
time an agreement for such sale is reached. We will set forth in the prospectus supplement the names of the specific managing underwriter or
underwriters, and the terms of the transactions, including compensation of the underwriters and dealers. Such compensation may be in the for
commissions. Underwriters and others participating in any offering of securities may engage in transactions that stabilize, maintain or otherw
We will describe any such activities in the prospectus supplement. We may elect to list any class or series of securities on any exchange, but
s0. It is possible that one or more underwriters, if any, may make a market in a class or series of securities, but the underwriters will not be
any market making at any time without notice. We cannot give any assurance as to the liquidity of the trading market for any of the securities \

If a dealer is used in the sale of the securities, we or an underwriter will sell such securities to the dealer, as principal. The dealer mx
public at varying prices to be determined by such dealer at the time of resale. The prospectus supplement may set forth the name of the dealel
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If a broker is used in the sale of the securities, the broker will not acquire the securities, and we will sell the securities directly to the
These will be conducted as “at the market offerings” within the meaning of the Securities Act. The prospectus supplement will set forth the te
broker.

We may directly solicit offers to purchase the securities, and we may sell directly to institutional investors or others. These persons n
within the meaning of the Securities Act with respect to any resale of the securities. The prospectus supplement will describe the terms of an
bidding, auction or other process, if utilized.

Agents, underwriters and dealers may be entitled under agreements which may be entered into with us to indemnification by us agains
liabilities under the Securities Act, or to contribution by us to payments they may be required to make in respect of such liabilities. The pros
terms and conditions of such indemnification or contribution. Some of the agents, underwriters or dealers, or their affiliates may be customer
with or perform services for us and our subsidiaries in the ordinary course of business.

18
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LEGAL MATTERS

Gibson, Dunn & Crutcher LLP, has rendered an opinion with respect to the validity of the securities being offered by this prospectus.
Hawaii, Nevada, New Jersey, Oregon, Utah, Virginia and Washington law will be passed upon for us by Thomas B. Montano, our Corporate
these opinions as exhibits to the registration statement of which this prospectus is a part. If counsel for any underwriters passes on legal matt
by this prospectus, we will name that counsel in the prospectus supplement relating to that offering.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is inclu
Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ende
incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authot
and accounting.
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WHERE YOU CAN FIND MORE INFORMATION

D.R. Horton, Inc. files annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange
Exchange Act of 1934, as amended. You may read and copy this information at the Public Reference Room of the SEC, 100 F Street N.E., W
obtain information on the operation of the Public Reference Room by calling the SEC at (800) SEC-0330.

We make available free of charge on or through our Internet website, www.drhorton.com, our reports and other information filed with
below and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably prac
material with, or furnish it to, the SEC. The SEC’s Internet website, www.sec.gov, also contains reports, proxy statements and other informat
electronically with the SEC. Unless specifically listed under “Incorporation of Certain Documents by Reference” below, the information cor
website is not intended to be incorporated by reference in this prospectus and you should not consider that information a part of this prospec

You can also inspect reports, proxy statements and other information about us at the offices of the New York Stock Exchange, Inc., 20
10005.

We and our subsidiaries who may be guarantors have filed jointly with the SEC a registration statement on Form S-3 that registers the
registration statement, including the attached exhibits, contains additional relevant information about us, any guarantor subsidiaries and the se
regulations of the SEC allow us to omit certain information included in the registration statement from this prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus. This means that we can disclose important informe
document filed separately with the SEC. The information incorporated by reference is considered to be part of this prospectus, except for an
information that is included directly in this document.

This prospectus incorporates by reference the documents listed below that we have filed with the SEC but have not been included or
documents contain important information about us and our business, prospects and financial condition.

Filing Period or Date Filed
Annual Report on Form 10-K Year ended September 30, 2011
Quarterly Reports on Form 10-Q Quarter ended December 31, 2011

Quarter ended March 31, 2012
Quarter ended June 30, 2012

Current Reports on Form 8-K November 16, 2011
December 1, 2011
February 1, 2012
February 17, 2012
March 8, 2012
May 1, 2012
May 4, 2012
September 10, 2012
September 14, 2012
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The description of our common stock contained in our registration statement on Form 8-A/A filed September 21, 2012.

The information set forth under the captions “Proposal One — Election of Directors,” “Corporate Governance and Board Matters,” *“Benefic
“Executive Compensation,” “Certain Relationships and Related Person Transactions,” “Independent Registered Public Accountants,” “Sectit
Reporting Compliance” and “Requesting Documents from the Company” in our proxy statement relating to our January 26, 2012 annual meet
into our annual report on Form 10-K for the fiscal year ended September 30, 2011.

We also incorporate by reference any future filings we make with the SEC under sections 13(a), 13(c), 14 or 15(d) of the Securities E
between the date of this prospectus and the date of the closing of each offering. These additional documents include periodic reports, such as
quarterly reports on Form 10-Q and current reports on Form 8-K (other than information furnished and not filed by us under any item of any c
the related exhibits, which is deemed not to be incorporated by reference in this prospectus), as well as proxy statements (other than informa
incorporated by reference). You should review these filings as they may disclose changes in our business, prospects, financial condition or ¢
prospectus. The information that we file later with the SEC under sections 13(a), 13(c), 14 or 15(d) of the Exchange Act and before the closi
update and supersede previous information included or incorporated by reference in this prospectus.

You can obtain any of the documents incorporated by reference in this prospectus from us without charge, excluding any exhibits to th
specifically incorporated by reference in this prospectus. You can obtain documents incorporated by reference in this prospectus by requestil
us at the following address:

Investor Relations
D.R. Horton, Inc.
301 Commerce Street, Suite 500
Fort Worth, Texas 76102
(817) 390-8200
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