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CALCULATION OF REGISTRATION FEE

Amount Maximum

Maximum

Title of Each Class of to be Offering Price  Aggregate
Amount of

Securities to be Registered Registered Per Unit Offering Price Registration Fee(1)
2.550% Senior Notes due 2020 $400,000,000 99.966% 399,864,000 $49,783.07
Guarantees of 2020 Senior Notes 2)

Total $49,783.07

(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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PROSPECTUS SUPPLEMENT
To Prospectus dated August 7, 2015

$400,000,000

D.R. Horton, Inc.

2.550% Senior Notes due 2020

The Company

We are the largest homebuilding company in the United States as measured by number of homes closed and revenues.
We construct and sell homes through our operating divisions in 79 markets in 26 states, under the names of D.R.
Horton, America s Builder, Emerald Homes, Express Homes, Freedom Homes and Pacific Ridge Homes. We are
offering $400,000,000 aggregate principal amount of our 2.550% senior notes due 2020 (the notes ).

The Notes

The notes will mature on December 1, 2020. The notes will pay interest semi-annually in cash in arrears on June 1 and
December 1 of each year, beginning on June 1, 2018. The notes will accrue interest at the rate of 2.550% per annum.

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

We may redeem the notes at any time at a redemption price of 100% of the principal amount thereof, plus accrued and
unpaid interest, if any, to the redemption date, plus the make whole premium. See Description of Notes Make Whole
Premium.  In addition, upon the occurrence of both a Change of Control and a Ratings Downgrade Event (each as
defined in Description of Notes ), subject to certain exceptions, we will make an offer to each holder to purchase all or
any part of that holder s notes at a purchase price equal to 101% of the aggregate principal amount of such notes, plus
accrued and unpaid interest to the date of purchase. 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, which may include the early
redemption of our 3.625% senior notes due February 15, 2018 (the 2018 Notes ).

Investing in the notes involves risks. See _Risk Factors beginning on page S-9 of this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.

Per Note Total
Public offering price(1) 99.966% $ 399,864,000
Underwriting discounts 0.400% $ 1,600,000
Proceeds, before expenses, to D.R. Horton, Inc.(1) 99.566% $ 398,264,000

(1) Plus accrued interest, if any, from December 5, 2017.

The notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company
for the accounts of its participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear System, and
Clearstream Banking, société anonyme, on or about December 5, 2017.

Joint Book-Running Managers

Citigroup Mizuho Securities Wells Fargo Securities

J.P. Morgan US Bancorp

Co-Managers
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BB&T Capital Markets BofA Merrill Lynch  PNC Capital Markets LLC  SunTrust Robinson Humphrey

BNP PARIBAS Comerica Securities Ramirez & Co., Inc. Regions Securities LLC TD Securities

The date of this prospectus supplement is November 29, 2017.
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We have not, and the underwriters have not, authorized anyone to provide you with any information or to
make any representation that is different from, or in addition to, the information contained in this prospectus
supplement and the accompanying prospectus, any documents incorporated by reference in this prospectus
supplement or the accompanying prospectus and any free writing prospectus. We and the underwriters take no
responsibility for, and can provide no assurances as to the reliability of, any other information that others may
give you or representations that others may make. You should not assume that the information contained in
this prospectus supplement or the accompanying prospectus, or the information contained in any document
incorporated by reference in this prospectus supplement or the accompanying prospectus, is accurate as of any
date other than the date of each such document, unless the information specifically indicates that another date
applies. Our business, financial condition, results of operations and prospects may have changed since those
respective dates.
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The distribution of this prospectus supplement and the accompanying prospectus may be restricted by law in certain
jurisdictions. You should inform yourself about and observe any of these restrictions. This prospectus supplement and
the accompanying prospectus do 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 is not authorized, or in which the 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.
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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 of the notes. The second part is the accompanying prospectus, which gives more general information, some of
which may not apply to this offering. If the information about the offering of the notes varies between this prospectus
supplement and the accompanying prospectus, you should rely on the information in this prospectus supplement. For
information about the notes, see Description of Notes in this prospectus supplement. When we refer to this document,
we mean this prospectus supplement and the 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
document, including the documents incorporated by reference herein that are described under the heading

Incorporation by Reference. Any statement made in this prospectus supplement or the accompanying prospectus or in
a document incorporated or deemed to be incorporated by reference therein will be deemed to be modified or
superseded for purposes of this prospectus supplement or the accompanying prospectus to the extent that a statement
contained in this prospectus supplement or the accompanying prospectus or in any other subsequently filed document
that is also incorporated by reference into this prospectus supplement or the accompanying prospectus modifies or
supersedes that statement. Any statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute a part of this prospectus supplement or the accompanying prospectus.

S-iii
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INCORPORATION BY REFERENCE

The Securities and Exchange Commission (the SEC ) allows us to incorporate by reference information into this
prospectus supplement and the accompanying prospectus. This means that we can disclose important information to
you by referring you to another document filed separately with the SEC. The information incorporated by reference is
considered to be part of this prospectus supplement and the accompanying prospectus, except for any information that
is 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 have filed with the SEC but have not been included or delivered with this document. These 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, 2017

Current Reports on Form 8-K October 10, 2017

November 8, 2017

The information set forth under the captions Proposal One Election of Directors, = Corporate Governance and
Board Matters,  Beneficial Ownership of Common Stock, = Executive Compensation,  Certain Relationships and
Related Person Transactions, = Compensation Committee Interlocks and Insider Participation,  Independent
Registered Public Accountants,  Section 16(a) Beneficial Ownership Reporting Compliance and Requesting
Documents from the Company in our proxy statement relating to our January 19, 2017 annual meeting of
stockholders and incorporated into our annual report on Form 10-K for the fiscal year ended September 30, 2016.

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 Exchange Act of 1934, as amended (the Exchange Act ), between the date of this prospectus supplement

and the termination of the offering of the securities. These additional documents include periodic reports, such as

annual reports on Form 10-K, 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 current report on Form 8-K, including the related

exhibits, which is deemed not to be incorporated by reference in this prospectus supplement or the accompanying

prospectus), as well as proxy statements (other than information identified in them as not incorporated by reference in

any filing under the Securities Act of 1933, as amended (the Securities Act )). You should review these filings as they

may disclose changes in our business, prospects, financial condition or other affairs after the date of this prospectus

supplement. 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 termination of this offering will automatically update and supersede previous information included

or incorporated by reference in this prospectus supplement and the accompanying prospectus.

You can obtain any of the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus from us without charge, excluding any exhibits to those documents unless the exhibit is specifically
incorporated by reference in this prospectus supplement and the accompanying prospectus, by requesting them in

writing or by telephone from us at the following address:

Investor Relations
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FORWARD-LOOKING STATEMENTS

Some of the statements contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus may be construed as forward-looking statements within the meaning of Section 27A of the Securities Act,
Section 21E of the Securities Exchange Act and the Private Securities Litigation Reform Act of 1995.
Forward-looking statements are based on management s beliefs as well as assumptions made by, and information
currently available to, management. These forward-looking statements typically include the words anticipate,  believe,
consider, estimate, expect, forecast, goal, intend, objective, plan, predict, projection, seek,
other words of similar meaning. Any or all of the forward-looking statements included or incorporated by reference in
this prospectus supplement and the accompanying prospectus may not approximate actual experience, and the
expectations derived from them may not be realized, due to risks, uncertainties and other factors. As a result, actual
results may differ materially from the expectations or results we discuss in the forward-looking statements. These
risks, uncertainties and other factors include, but are not limited to:

the cyclical nature of the homebuilding industry and changes in 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 provided by government agencies, changes in government
financing programs, a 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;

our ability to effect our growth strategies, acquisitions or investments successfully;

home warranty and construction defect claims;

the effects of a health and safety incident;

the effects of negative publicity;

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

the impact of an inflationary, deflationary or higher interest rate environment;
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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 regulations on our financial services operations;

our significant debt and our ability to comply with related debt covenants, restrictions and limitations;

competitive conditions within the homebuilding and financial services industries;

the effects of the loss of key personnel; 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, future events or otherwise. However, any further disclosures made on related subjects in subsequent
reports incorporated by reference in this prospectus supplement and the accompanying prospectus should be
consulted. Additional information about issues that could lead to material changes in performance and risk factors that
have the potential to affect us is contained in this prospectus supplement, and in our annual report on Form 10-K for
the fiscal year ended September 30, 2017, including the sections entitled Risk Factors and Management s Discussion
and Analysis of Financial Condition and Results of Operations, which are filed with the SEC. See Incorporation by
Reference.
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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 supplement, the accompanying prospectus and the detailed information incorporated by reference into
them, including the financial statements and their accompanying notes.

For purposes of this prospectus supplement, unless we have indicated otherwise or the context otherwise requires, the
terms the Company, we, our 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 the largest homebuilding company in the United States as measured by number of homes closed
and revenues. We construct and sell homes through our operating divisions in 79 markets in 26 states, under the
names of D.R. Horton, America s Builder, Emerald Homes, Express Homes, Freedom Homes and Pacific Ridge
Homes. Our homes range in size from 1,000 to more than 4,000 square feet and in price from $100,000 to more than
$1,000,000. For the year ended September 30, 2017, we closed 45,751 homes with an average closing price of
approximately $298,400.

Our business operations consist of homebuilding, financial services and other activities. Our homebuilding operations
are the most substantial part of our business, comprising 98% of consolidated revenues, which totaled $14.1 billion in
fiscal 2017. Our homebuilding operations generate most of their revenues from the sale of completed homes, with a
lesser amount from the sale of land and lots. Approximately 88% of our home sales revenue in fiscal 2017 was
generated from the sale of single-family detached homes, with the remainder from the sale of attached homes, such as
townhomes, duplexes, triplexes and condominiums.

Our financial services operations provide mortgage financing and title agency services to homebuyers in many of our
homebuilding markets. DHI Mortgage, our 100% owned subsidiary, provides mortgage financing services primarily
to our homebuyers and generally sells the mortgages it originates and the related servicing rights to third-party
purchasers. DHI Mortgage originates loans in accordance with purchaser guidelines and sells substantially all of its
mortgage production shortly after origination. Our subsidiary title companies serve as title insurance agents by
providing title insurance policies, examination and closing services, primarily to our homebuyers.

In addition to our core homebuilding and financial services operations, we have subsidiaries that engage in other
business activities. These subsidiaries conduct insurance-related operations, construct and own income-producing
rental properties, own non-residential real estate including ranch land and improvements and own and operate oil and
gas related assets. The operating results of these subsidiaries are immaterial for separate reporting and therefore are
grouped together and presented as other.

For more information about our business, please refer to the sections entitled Business and Management s Discussion
and Analysis of Financial Condition and Results of Operations of our most recent annual report on Form 10-K and
incorporated by reference in this prospectus supplement.

Our principal executive offices are located at 1341 Horton Circle, Arlington, Texas 76011. Our telephone number is

(817) 390-8200, and our Internet website address is www.drhorton.com. Information on or connected to our Internet
website is not a part of this prospectus supplement.
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Recent Developments

On October 5, 2017, we acquired 75% of the outstanding shares of Forestar Group Inc. ( Forestar ) for $558.3 million
in cash, pursuant to the terms of the June 2017 merger agreement (the Forestar Acquisition ). Forestar is and will
continue to be a publicly-traded residential and real estate development company with operations currently in 14
markets and 10 states, where it owns, directly or through joint ventures, interests in 44 residential and mixed-use
projects. Our alignment with Forestar advances our strategy of increasing our access to high-quality optioned land and
lot positions to enhance operational efficiency and returns. Both companies are identifying land development
opportunities to expand Forestar s platform, and we plan to acquire a large portion of Forestar s finished lots in
accordance with the master supply agreement between the two companies. Forestar will not guarantee the notes.

Current Industry Conditions

During fiscal 2017, demand for new homes continued to reflect the stable to moderately improved trends we
experienced across most of our operating markets in fiscal 2016. We continue to see varying levels of strength in new
home demand and home prices across our markets, with demand in each market generally reflecting the relative
strength of each market s economy, as measured by job growth, household incomes, household formations and
consumer confidence.

Our position as the largest and most geographically diverse homebuilder in the United States provides a strong
platform for us to compete for new home sales. In recent years, we have focused on expanding our product offerings
to more consistently include a broad range of homes for entry-level, move-up and luxury buyers across most of our
markets. Our affordable entry-level homes have experienced very strong demand from homebuyers, as the entry-level
segment of the new home market remains under-served, with low inventory levels relative to demand. Since the fourth
quarter of fiscal 2016, we have been introducing affordable homes in communities designed for active adult buyers
seeking a low-maintenance lifestyle. We plan to continue to expand our product offerings across more of our
operating markets.

We believe our business is well positioned because of our broad geographic footprint and diverse product offerings,
our ample supply of finished lots, land and homes, our strong balance sheet and liquidity and our experienced
personnel across our operating markets. We remain focused on growing our revenues and profitability, generating
positive annual cash flows from operations and managing our product offerings, pricing, sales pace, and inventory
levels to optimize the return on our inventory investments.

In fiscal 2017, our number of homes closed and home sales revenues increased 14% and 16%, respectively, compared
to the prior year. Our pre-tax income grew to $1.6 billion in fiscal 2017 compared to $1.4 billion in fiscal 2016 and
$1.1 billion in fiscal 2015. Our pre-tax operating margin increased to 11.4% in fiscal 2017 compared to 11.1% in
fiscal 2016 and 10.4% in fiscal 2015. Cash provided by operations was $435.1 million in fiscal 2017 compared to
$618.0 million in fiscal 2016 and $700.4 million in fiscal 2015. In fiscal 2017, our homebuilding return on inventory
(ROI) improved to 16.6% compared to 15.4% in fiscal 2016 and 12.8% in fiscal 2015. Homebuilding ROI is
calculated as homebuilding pre-tax income for the year divided by average inventory. Average inventory in the ROI
calculation is the sum of ending inventory balances for the trailing five quarters divided by five.

During the year, we also made significant progress in increasing our lots controlled under option purchase contracts to
50% of our total lots owned and controlled compared to 45% in the prior year. The transaction with Forestar, which
closed subsequent to year end, is expected to advance our strategy of increasing our access to high-quality optioned
land and lot positions.
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We believe that housing demand in our individual operating markets is tied closely to each market s economy;
therefore, we expect that housing market conditions will vary across our markets. If the U.S. economy continues to
improve, we expect to see slow to moderate growth in housing demand, concentrated in markets where job growth is
occurring. The pace and sustainability of new home demand and our future results could be negatively affected by
weakening economic conditions, decreases in the level of employment and housing demand, decreased home
affordability, significant increases in mortgage interest rates or 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
described below are subject to important limitations and exceptions. For a more complete understanding of this
offering and the terms and conditions of the notes and guarantees, we encourage you to read this entire prospectus
supplement and the accompanying prospectus, including the sections of this prospectus supplement entitled Risk
Factors and Description of Notes.

Issuer D.R. Horton, Inc., a Delaware corporation

Securities Offered $400,000,000 aggregate principal amount of our 2.550% senior notes due
2020.

Maturity Date The notes will mature on December 1, 2020.

Interest Payment Dates Interest on the notes will be payable semi-annually in arrears on

June 1 and December 1, beginning on June 1, 2018, and will be payable
to holders of record at the close of business on the May 15 or
November 15 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 time to time. The redemption price will equal the greater of: (1)
100% of the principal amount of the notes being redeemed and (2) the
sum of the present values of the remaining scheduled payments of
principal and interest on the notes being redeemed (other than interest
accrued to the redemption date), discounted to the redemption date on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day
months) at the applicable Treasury rate plus 15 basis points (0.15%), plus
accrued and unpaid interest on the 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 all of our homebuilding subsidiaries. Each of our
subsidiaries will be required to guarantee the notes if it guarantees any of
our other publicly traded debt securities with an outstanding principal
amount of $50 million or more or our indebtedness under our revolving
credit facility or any future credit facilities with commitments or
outstanding borrowings in excess of $50 million. Our subsidiaries
engaged in the financial services segment and certain of our other
subsidiaries do not currently guarantee the notes. If we cannot make

Table of Contents 18
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payments on the notes when they are due, the guarantor subsidiaries are
required to make them.

The notes are our general obligations and will not be secured by any
collateral. Your right to payment under the notes will be:

effectively junior to the rights of our secured creditors to the extent of
the value of their security in our assets;
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Form and Denomination
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equal with the rights of creditors under any other unsecured
unsubordinated debt, including our existing senior notes and our
revolving credit facility; and

senior to the rights of creditors under any future debt that is expressly
subordinated to these notes.

The guarantees will also not be secured by any collateral. Your right to
payment under any guarantee will be:

effectively junior to the rights of secured creditors to the extent of the
value of their security in the guarantors assets;

equal with the rights of creditors under the guarantors other unsecured
unsubordinated debt, including guarantees of our existing senior notes
and our revolving credit facility; and

senior to the rights of creditors under any of the guarantors future debt
that is expressly subordinated to the guarantees.

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

As of September 30, 2017, D.R. Horton, Inc. and the guarantors had
approximately $2,451.6 million of debt outstanding. Of this debt,

$11.1 million was secured debt and $2,440.5 million was unsubordinated
unsecured debt that will rank equally with the notes being offered by this
prospectus supplement. In addition, at such date, after giving effect to the
Forestar Acquisition that closed on October 5, 2017, our non-guarantor
subsidiaries (including Forestar) had approximately $535.5 million of
debt outstanding.

The notes will be represented by one or more global notes. The global
notes will be deposited with the trustee, as custodian for The Depository
Trust Company, or DTC.

Ownership of beneficial interests in the global notes will be shown on,
and transfers of such interests will be effected only through, records
maintained in book-entry form by DTC and its direct and indirect
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participants, including the depositaries for Clearstream Banking
Luxembourg, or Euroclear Bank S.A./N.V., as operator of the Euroclear
System.

The notes will be issued in minimum denominations of $2,000 and
integral multiples of $1,000.

We will issue the notes under an indenture as supplemented by a separate
supplemental indenture. We refer to the indenture, as supplemented, as

the indenture. The indenture, among other things, restricts our ability and
the ability of the guarantors to:

incur debt secured by certain assets;

S-5
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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 assets.

These covenants are subject to important exceptions and qualifications,
which are described in the section Description of Notes Certain
Covenants.

Upon the occurrence of both a Change of Control and a Ratings
Downgrade Event (each as defined in Description of Notes ), subject to
certain exceptions, we will make an offer to each holder to purchase all
or any part of that holder s notes at a purchase price equal to 101% of the
aggregate principal amount of such notes, plus accrued and unpaid
interest to the date of purchase. See Description of Notes Certain
Covenants Repurchase of Notes upon Change of Control Triggering
Event.

For certain United States federal income tax consequences of the
acquisition and disposition of the notes, see Certain United States Federal
Income Tax Consequences.

The notes will be a new issue of securities for which there is currently no
market. We do not intend to apply for the notes to be listed on any
securities exchange or to arrange for any quotation system to quote them.
Accordingly, there can be no assurance that a liquid market for the notes
will develop or be maintained. See Risk Factors.

The net proceeds from this offering of notes will be approximately
$397.3 million after deducting the underwriting discount and
commissions and estimated offering expenses payable by us. We intend
to use the net proceeds of this offering for general corporate purposes,
which may include the early redemption of the 2018 Notes. See Use of
Proceeds.

See Risk Factors beginning on page S-9 and other information included
or incorporated by reference in this prospectus supplement for a
discussion of the factors you should consider carefully before deciding to
invest in the notes being offered by this prospectus supplement.
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Summary Consolidated Financial Information and Operating Data

The following summary consolidated financial information for the five years ended September 30, 2017 is derived
from our audited consolidated financial statements, except as described in the footnotes below. The data should be
read in conjunction with the consolidated financial statements, related notes and Management s Discussion and
Analysis of Financial Condition and Results of Operations sections of our most recent annual report on Form 10-K
and other financial information incorporated by reference into this prospectus supplement. These historical results are
not necessarily indicative of the results to be expected in the future.

Year ended September 30,

(Dollars in millions) 2017 2016 2015 2014 2013
Statement of operations data:

Revenues:

Home sales $13,653.2 $11,783.1 $10,469.4 $7,804.7 $6,024.8
Land/lot sales and other 88.3 78.7 89.6 53.8 61.1
Total homebuilding 13,741.5 11,861.8 10,559.0 7,858.5 6,085.9
Financial services 349.5 295.6 265.0 166.4 173.4
Gross profit home sales 2,725.4 2,380.1 2,075.8 1,665.6 1,253.3
Inventory and land option charges 40.2 314 60.3 85.2 31.1
Gross profit homebuilding 2,698.7 2,359.2 2,023.3 1,589.9 1,232.4
Income before income taxes:

Homebuilding(5) 1,489.3 1,264.4 1,018.3 768.5 589.8
Financial services and Other(5) 112.8 89.1 105.1 45.7 68.0
Income tax expense 563.7 467.2 372.7 280.7 195.1
Net income 1,038.4 886.3 750.7 533.5 462.7
Selected operating data:

Gross profit margin home sales 20.0% 20.2% 19.8% 21.3% 20.8%
Gross profit margin homebuilding 19.6% 19.9% 19.2% 20.2% 20.3%
Number of homes closed 45,751 40,309 36,648 28,670 24,155
Net sales orders (homes)(1) 46,605 40,814 37,380 29,709 25,120
Net sales orders ($ value)(1) $13,941.2 $12,000.2 $10,738.7 $8.,308.6 $6,567.0
Sales order backlog at end of period

(homes)(2) 12,329 11,475 10,662 9,888 8,205
Sales order backlog at end of period ($

value)(2) $ 3,726.0 $ 3.438.0 $ 3,146.8 $2,858.8 $2,210.1

Year ended September 30,

(In millions) 2017 2016 2015 2014 2013
Other financial data:

Net cash provided by (used in) operating activities $ 4351 $ 6180 $7004 $(661.4) $(1,229.3)
Net cash (used in) provided by investing activities (171.0) (112.6) 95.4) (282.1) 180.9
Net cash (used in) provided by financing activities (559.5) (586.0) 117.0 627.9 939.0
Interest expensed:

Expensed directly 7.1
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As of September 30,

(In millions) 2017 2016 2015 2014 2013
Balance sheet data:

Cash and cash equivalents $ 1,007.8 $ 1,303.2 $ 1,3838 $ 661.8 $§ 9774
Inventories 9,237.1 8,340.9 7,807.0 7,700.5 6,197.4
Total assets(7) 12,184.6 11,558.9 11,151.0 10,185.4 8,838.4
Notes payable(4)(7) 2,871.6 3,271.3 3,811.5 3,665.7 3,491.0
Total equity 7,747.6 6,793.0 5,895.4 5,119.7 4,061.4

(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 the contracts in our sales
order backlog are subject to contingencies, including mortgage loan approval and buyers selling their existing
homes, which can result in cancellations. A portion of the contracts in backlog will not result in closings due to
cancellations. We cannot assure you that homes subject to pending sales contracts will close.

(3) Interest incurred consists of all interest costs, whether expensed or capitalized, including amortization of debt
issuance costs, if applicable.

(4) Includes both homebuilding notes payable and the amount outstanding on our mortgage repurchase facility.

(5) During fiscal 2016, we reclassified the assets, liabilities and operating results of our subsidiaries that engage in
other business activities from Homebuilding to Financial Services and Other. These subsidiaries conduct
insurance-related operations, construct and own income-producing rental properties, own non-residential real
estate including ranch land and improvements and own and operate oil and gas related assets. The reclassification
resulted in a decrease in Homebuilding income before income taxes and an increase in Financial Services and
Other income before income taxes of $0.3 million in fiscal 2014 and $2.5 million in fiscal 2013.

(6) Interest charged to cost of sales includes interest written off with inventory impairments.

(7) In September 2015, we adopted Accounting Standards Update (ASU) 2015-03, Interest Imputation of Interest:
Simplifying the Presentation of Debt Issuance Costs. Upon adoption of this guidance, any unamortized debt
issuance costs related to our senior notes were reclassified from homebuilding other assets to homebuilding notes
payable as a deduction to the carrying amounts of the senior notes. Such costs were $17.1 million and
$18.0 million at September 30, 2014 and 2013, respectively.

Ratio of Earnings to Fixed Charges

The following table sets forth our ratio of earnings to fixed charges for the five years ended September 30, 2017:

Year Ended September 30,
2017 2016 2015 2014 2013
Ratio of earnings to fixed charges(1) 1296x  9.65x  7.37x  495x  4.40x

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

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

Risks Related to the Notes

We have significant amounts of consolidated debt and may incur additional debt; our debt obligations and our
ability to comply with related covenants, restrictions or limitations could adversely affect our financial condition.

As of September 30, 2017, our consolidated debt was $2.9 billion, and we had $829.6 million principal amount of our
debt maturing before the end of fiscal 2018, including $400 million principal amount of the 2018 Notes and

$420 million outstanding under the mortgage repurchase facility. The indenture governing the notes and our existing
senior notes does not restrict the incurrence of future unsecured debt by us or our homebuilding subsidiaries or the
incurrence of secured or unsecured debt by our non-guarantor subsidiaries, and the agreement governing our revolving
credit facility allows us to incur a substantial amount of future unsecured debt. Also, the agreement governing our
revolving credit facility and the indenture governing the terms of the notes and our existing senior notes impose
restrictions on our ability and on that of the guarantors to incur debt secured by certain assets, but still 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 could:

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

limit our flexibility to adjust to changes in our business or economic conditions; and

limit our ability to obtain future financing for working capital, capital expenditures, acquisitions, debt service
requirements or other requirements.
In addition, our debt and the restrictions imposed by the instruments governing those obligations expose us to
additional risks, including:

Dependence on future performance. Our ability to meet our debt service and other obligations, including our
obligations under the notes and the financial covenants under our revolving credit and mortgage repurchase facilities,
will depend, in part, upon our future financial performance. Our future results are subject to the risks and uncertainties
described in this prospectus supplement and the documents incorporated herein. Our revenues and earnings vary with
the level of general economic activity in the markets we serve. Our businesses are also affected by financial, political,
business and other factors, many of which are beyond our control. The factors that affect our ability to generate cash
can also affect our ability to raise additional funds for these purposes through the sale of debt or equity, the
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refinancing of debt or the sale of assets. Changes in prevailing interest rates may affect the cost of our debt service
obligations, because borrowings under our revolving credit facility and mortgage repurchase facility bear interest at
floating rates.

Revolving credit facility. Our revolving credit facility contains financial covenants requiring the maintenance of a
maximum allowable ratio of debt to tangible net worth and a borrowing base restriction if our ratio of debt to
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tangible net worth exceeds a certain level. A failure to comply with these requirements could allow the lending banks
to terminate the availability of funds under our revolving credit facility or cause any outstanding borrowings to
become due and payable prior to maturity.

Mortgage repurchase facility and other restrictions. The mortgage repurchase facility for our mortgage subsidiary
requires the maintenance of a minimum level of tangible net worth, a maximum allowable ratio of debt to tangible net
worth and a minimum level of liquidity by our mortgage subsidiary. A failure to comply with these requirements
could allow the lending banks to terminate the availability of funds to our mortgage subsidiary or cause any
outstanding borrowings to become due and payable prior to maturity. Any difficulty experienced in complying with
these covenants could make the renewal of the facility more difficult or costly.

In addition, although our financial services business is conducted through subsidiaries that are not restricted by the
indenture governing the terms of the notes and our existing senior notes or the agreement governing our revolving
credit facility, the ability of our financial services subsidiaries to distribute funds to our homebuilding operations
would be restricted in the event such distribution of funds would cause an event of default under the mortgage
repurchase facility or if an event of default had occurred under this facility. Moreover, our right to receive assets from
these subsidiaries upon their liquidation or recapitalization is subject to the prior claims of the creditors of these
subsidiaries. Any claims we may have to funds from our financial services subsidiaries would be subordinate to
subsidiary indebtedness to the extent of any security for such indebtedness and to any indebtedness otherwise
recognized as senior to our claims.

Changes in debt ratings. There can be no assurance that we will be able to maintain the investment grade credit
ratings on our senior unsecured debt. Any lowering of our debt ratings could make accessing 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. Upon the occurrence of both a change of control
and a ratings downgrade event, each as defined in the indenture governing the notes offered hereby and our existing
senior notes, we will be required to offer to repurchase such notes at 101% of their principal amount, together with all
accrued and unpaid interest, if any. Moreover, a change of control (as defined in our revolving credit facility) would
constitute an event of default under our revolving credit facility, which could result in the acceleration of the
repayment of any borrowings outstanding under our revolving credit facility, a requirement to cash collateralize all
letters of credit outstanding thereunder and the termination of the commitments thereunder. If repayment of more than
$50 million outstanding under our revolving credit facility were accelerated and such acceleration were not rescinded
or such indebtedness were not satisfied, in either case within 30 days, an event of default would result under the
indenture governing the notes offered hereby and our existing senior notes, entitling the trustee for the notes or holders
of at least 25 percent in principal amount of the relevant series of notes then outstanding to declare all such notes to be
due and payable immediately. If purchase offers were required under the indenture for our notes, repayment of the
borrowings under our revolving credit facility were required, or if our senior notes were accelerated, we can give no
assurance that we would have sufficient funds to pay the required amounts.

The indenture for the notes may not provide protection against events or developments that may affect our ability to
repay the notes or the trading 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 their assets to secure indebtedness or engage in sale and leaseback transactions, in each case, without equally
and ratably securing the notes. This limitation is subject to a number of important exceptions.

The indenture does not:
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and, accordingly, does not protect holders of the notes in the event that we experience material adverse changes
in our financial condition or results of operations;
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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 sell all or substantially all of our assets to, another person without the surviving or transferring person (if
other than the Company) assuming the obligations under the notes.
For these reasons, you should not consider the covenants in the indenture to be significant protections in evaluating
whether to invest in the notes.

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
exceptions, we will make an offer to each 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, plus accrued and unpaid interest, if any, to the date of
purchase. If we experience a Change of Control Triggering Event, we cannot assure you that we would have sufficient
financial resources available to satisfy our obligations to purchase the notes. Our failure to purchase the notes as
required under the indenture governing the notes would result in a default under the indenture, which could result in
defaults under our other debt agreements and have material adverse consequences for us and the holders of the 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
could affect adversely your investment in the notes.

While the indenture and the notes contain terms intended to provide protection to holders upon the occurrence of
certain events involving significant corporate transactions and our creditworthiness, these terms are limited and may
not be sufficient to protect your investment in the notes. As described under Description of Notes Certain
Covenants Repurchase of Notes upon Change of Control Triggering Event, upon the occurrence of a Change of
Control Triggering Event, 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 at a purchase price equal to 101% of their principal amount, plus accrued and unpaid
interest, if any, to the date of purchase. However, the definition of the term Change of Control Triggering Event is
limited and does not cover a variety of transactions (such as acquisitions by us or recapitalizations) that could
negatively affect the value of your notes, including a Change of Control not accompanied by a Ratings Downgrade
Event. If we were to enter into a significant corporate transaction that negatively affects the value of the notes, but
would not constitute a Change of Control Triggering Event, we would not be required to make an offer to purchase the
notes prior to 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
assets.

Our obligations under the notes will be unsecured. Although we had only $11.1 million in secured indebtedness as of
September 30, 2017, the indenture governing the notes and our existing senior notes and the agreement governing our
revolving credit facility permit us to incur significant amounts of additional secured debt. In addition, the terms of our
revolving credit facility permit us to obtain cash collateralized letters of credit in an amount up to 50% of the amount
of our revolving credit facility subject to certain limitations. If we default under any present or future secured
indebtedness, the lenders could declare all of the funds borrowed thereunder, together with accrued interest,
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immediately due and payable. If we were unable to repay such indebtedness, the lenders could foreclose on the
pledged assets securing such indebtedness to the exclusion of holders of the notes, even if an event of default exists
under the indenture governing the notes and our existing senior notes at such time. In any such event, because the
notes will not be secured by any of our assets, it is possible that there would
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be no assets remaining from which payments could be made on the notes or, if any assets remained, they might be
insufficient to satisfy fully our obligations under the notes. Additionally, in the event of our bankruptcy, liquidation,
reorganization or other winding up, assets that secure debt will be available to pay obligations on the notes 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
not earn a profit.

We intend to use the net proceeds of this offering for general corporate purposes, which may include the early
redemption of the 2018 Notes. Such other purposes could include repayment or repurchase of other debt, investments
in land, housing inventory or other operating assets, payment of operating expenses, acquisitions of businesses,
purchases of other investments or the payment of other expenses. However, we will retain broad discretion over the
use of the net proceeds from this offering. You may not agree with the ways we decide to use these 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, and the claims of creditors of those subsidiaries will have priority as to the assets of those subsidiaries.
Our non-guarantor subsidiaries had total assets of $1,013.6 million at September 30, 2017 and net income of $76.5
million for the fiscal year ended September 30, 2017. At September 30, 2017, after giving effect to the Forestar
Acquisition that closed on October 5, 2017, our non-guarantor subsidiaries (including Forestar) had approximately
$535.5 million of debt outstanding. The indenture under which the notes will be issued does not limit the ability of our
non-guarantor subsidiaries to incur additional indebtedness.

The indenture permits us to form or acquire subsidiaries that do not become guarantors of the notes and permits our
subsidiaries to be released from their guarantees of the notes offered in this offering, in either case, if they do not
guarantee any issue of debt securities of the Company or any of its subsidiaries of $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
payments received from guarantors.

Although you will be direct creditors of the guarantors by virtue of the guarantees, a court could void or subordinate
any guarantor s guarantee under the 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;
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was engaged in a business or transaction for which its assets constituted unreasonably small capital to carry
on its business; or

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 upon the laws of the relevant jurisdiction and upon the valuation assumptions and methodology
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applied by the court. Generally, however, a company would be considered insolvent for purposes of the foregoing if:

the sum of the company s debts, including contingent, unliquidated and unmatured liabilities, is greater than all of
such company s property at a fair valuation; or

the present fair saleable value of the company s assets is less than the amount that will be required to pay the

probable liability on its existing debts as they become absolute and matured.
The indenture contains a savings clause, which limits the liability of each guarantor on its guarantee to the maximum
amount that such guarantor can incur without risk that its guarantee will be subject to avoidance as a fraudulent
transfer. We cannot assure you that this limitation will protect such guarantees from fraudulent transfer challenges or,
if it does, that the remaining amount due and collectible under the guarantees would suffice, if necessary, to pay the
notes in full when due. Furthermore, in Official Committee of Unsecured Creditors of TOUSA, Inc. v. Citicorp North
America, Inc., the U.S. Bankruptcy Court in the Southern District of Florida held that a savings clause similar to the
savings clause used in the indenture was unenforceable. As a result, the subsidiary guarantees were found to be
fraudulent conveyances. The United States Court of Appeals for the Eleventh Circuit affirmed the liability findings of
the Bankruptcy Court without ruling directly on the enforceability of savings clauses generally. If the TOUSA
decision were followed by other courts, the risk that the guarantees would 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 a market in the notes after this offering is completed. However, none of the underwriters is obligated to make
a market in the notes and, even if the underwriters commence market making, they may cease their market making
activities at any time. In addition, the liquidity of the trading market in the notes and the market price quoted for the
notes may be adversely affected by changes in the overall market for debt securities and by changes in our financial
performance or prospects or in the financial performance or prospects of companies in our industry. As a result, an
active trading market may not develop or be maintained for our notes. If an active market does not 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 is cyclical and affected by changes in economic, real estate or other conditions that
could adversely affect our business or financial results.

The homebuilding industry is cyclical and is significantly affected by changes in general and local economic and real
estate conditions, such as:

employment levels;

consumer confidence and spending;
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housing demand;

availability of financing for homebuyers;

interest rates;

availability and prices of new homes for sale and alternatives to new homes, including foreclosed homes, homes
held for sale by investors and speculators, other existing homes and rental properties; and

demographic trends.
Adverse changes in these general and local economic conditions or deterioration in the broader economy would cause
a negative impact on our business and financial results and increase the risk for asset impairments and
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writeoffs. Changes in these economic conditions may affect some of our regions or markets more than others. If
adverse conditions affect our larger markets, they could have a proportionately greater impact on us than on some
other homebuilding companies.

In the past, concerns regarding the federal government s fiscal policies and economic stimulus actions have created
uncertainty in the financial markets and caused volatility in interest rates, which has impacted business and consumer
confidence. Federal government actions and new legislation related to economic stimulus, taxation, spending levels
and borrowing limits, along with the related political debates, conflicts and compromises associated with such actions,
may negatively impact the financial markets and consumer confidence. Such events could hurt the U.S. economy and
the housing market and in turn, could adversely affect the operating results of our homebuilding, financial services
and other businesses.

Weather conditions and natural disasters, such as hurricanes, tornadoes, earthquakes, volcanic activity, droughts and
floods, heavy or prolonged precipitation or wildfires, can harm our homebuilding business. These can delay our
development work, home construction and home closings, adversely affect the cost or availability of materials or labor
or damage homes under construction. The climates and geology of many of the states in which we operate, including
California, Florida, Texas and other coastal areas, where we have some of our larger operations and which have
experienced recent natural disasters, 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 and any corresponding response by the United States or others, related domestic or international
instability or civil unrest may cause an economic slowdown in the markets where we operate, which could adversely
affect our homebuilding business.

Public health issues such as a major epidemic or pandemic could adversely affect our business. The U.S. and other
countries have experienced, and may experience in the future, outbreaks of contagious diseases that affect public
perception of health risk. In the event of a widespread, prolonged, actual or perceived outbreak of a contagious
disease, our operations could be negatively impacted by a reduction in customer traffic or other factors which could
reduce demand for new homes.

If we experience any of the foregoing, potential customers may be less willing or able to buy our homes. In the future,
our pricing and product strategies may also be limited by market conditions. We may be unable to change the mix of
our home offerings, reduce the costs of the homes we build, offer more affordable homes or satisfactorily address
changing market conditions in other ways without adversely affecting our profit margins. In addition, cancellations of
home sales contracts in backlog may increase if homebuyers do 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 purchasers of the homes we build. A decrease in the demand for our homes because of the foregoing
matters will also adversely affect the financial results of this segment of our business. An increase in the default rate
on the mortgages we originate may adversely affect our ability to sell the mortgages or the pricing we receive upon
the sale of mortgages or may increase our recourse obligations for previous originations. We may be responsible for
losses associated with mortgage loans originated and sold to third-party purchasers in the event of errors or omissions
relating to certain representations and warranties that the loans sold meet certain requirements, including
representations as to underwriting standards, the type of collateral, the existence of primary mortgage insurance, and
the validity of certain borrower representations in the connection with the loan. We establish reserves related to
mortgages we have sold; however, actual future obligations related to these mortgages could differ significantly from
our current estimated amounts.
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During past economic and housing downturns, the credit markets constricted and reduced some sources of liquidity
that were previously available to us. Consequently, we relied principally on our cash on hand to meet
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our working capital needs and repay outstanding indebtedness during those times. There likely will be periods in the
future when financial market upheaval will increase our cost of capital or limit our ability to access the public debt
markets or obtain bank financing.

We have a $1.275 billion senior unsecured revolving credit facility with an uncommitted accordion feature that could
increase the size of the facility to $1.9 billion, subject to certain conditions and availability of additional bank
commitments. The facility also provides for the issuance of letters of credit with a sublimit equal to approximately
50% of the revolving credit commitment. The maturity date of the commitments under the facility is September 25,
2022. Also, our mortgage subsidiary utilizes a $600 million mortgage repurchase facility to finance the majority of the
loans it originates. The capacity of the facility increases, without requiring additional commitments, to $725 million
for approximately 30 days at each quarter end and to $800 million for approximately 45 days at fiscal year end. The
capacity can also be increased to $1.0 billion subject to the availability of additional commitments. The mortgage
repurchase facility must be renewed annually and currently expires on February 23, 2018. We expect to renew and
extend the term of the mortgage repurchase facility with similar terms prior to its maturity. Adverse changes in market
conditions could make the renewal of these facilities more difficult or could result in an increase in the cost of these
facilities or a decrease in the committed amounts. Such changes affecting our mortgage repurchase facility may also
make it more difficult or costly to sell the mortgages that we originate.

We regularly assess our projected capital requirements to fund growth in our business, repay debt obligations, and
support other general corporate and operational needs, and we regularly evaluate our opportunities to raise additional
capital. As market conditions permit, we may issue new debt or equity securities through the public capital markets or
obtain additional bank financing to fund our projected capital requirements or provide additional liquidity. In October
2017, we used cash on hand to purchase 75% of the outstanding shares of Forestar Group Inc. for $558.3 million. We
believe that our existing cash resources together with the net proceeds from the notes, our revolving credit facility, our
mortgage repurchase facility and our ability to access the capital markets will provide sufficient liquidity to fund our
working capital needs and debt obligations, including the maturity of $400 million principal amount of the 2018
Notes. Adverse changes in economic, homebuilding or capital market conditions could negatively affect our business,
liquidity and financial results, restrict our ability to obtain additional capital or increase our costs of capital.

Reductions in the availability of mortgage financing provided by government agencies, changes in government
financing programs, a decrease in our ability to sell mortgage loans on attractive terms or an increase in mortgage
interest rates could decrease our buyers ability to obtain financing and adversely affect our business or financial
results.

The mortgage loans originated by our financial services operations are primarily eligible for sale to the Federal
National Mortgage Association ( Fannie Mae ), Federal Home Loan Mortgage Corporation ( Freddie Mac ) or the
Government National Mortgage Association ( Ginnie Mae ), and are sold to third-party purchasers. The secondary
market for mortgage loans continues to primarily desire securities backed by Fannie Mae, Freddie Mac or Ginnie
Mae, and we believe the liquidity these agencies provide to the mortgage industry is important to the housing market.
There have been ongoing discussions within the government regarding the long-term structure and viability of Fannie
Mae and Freddie Mac, which could result in adjustments to the size of their loan portfolios and to guidelines for their
loan products. Any reduction in the availability of financing provided by these institutions could adversely affect
interest rates, mortgage availability and sales of new homes and mortgage loans. During fiscal 2017, approximately
84% of our mortgage loans were sold to three major financial entities, one of which purchased 45% of the total loans
sold. On an ongoing basis, we seek to establish loan purchase arrangements with additional financial entities. If we are
unable to sell mortgage loans to purchasers on attractive terms, our ability to originate and sell mortgage loans at
competitive prices could be limited, which would negatively affect our profitability.
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premium increases in FHA programs in the future may negatively affect the availability or affordability of FHA
financing, which could adversely affect our ability to sell homes.

Some of our customers may qualify for 100% financing through programs offered by the United States Department of
Veterans Affairs ( VA ) and the United States Department of Agriculture ( USDA ) and certain other housing finance
agencies. These programs are subject to changes in regulations, lending standards and government funding levels.

There can be no assurances that these programs or other programs will continue to be available in our homebuilding
markets or that they will be as attractive to our customers as the programs currently offered, which could negatively
affect our sales.

Mortgage rates are currently low as compared to most historical periods; however, they are expected to increase as the
Federal Reserve Board has raised its benchmark rate several times over the past year and has indicated further interest
rate increases are likely. When interest rates increase, the cost of owning a home will increase, which will likely
reduce the number of potential homebuyers who can obtain mortgage financing, and could result in a decline in the
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. There are risks inherent in controlling, owning and
developing land. If housing demand declines, we may not be able to build and sell homes profitably in some of our
communities, and we may not be able to fully recover the costs of some of the land and lots we own. Also, the values
of our owned undeveloped land, lots and housing inventories may fluctuate significantly due to changes in market
conditions. As a result, our deposits for lots controlled under option or similar contracts may be put at risk, we may
have to sell homes or land for a lower profit margin or record inventory impairment charges on our land and lots. A
significant deterioration in economic or homebuilding industry conditions may result in substantial inventory
impairment charges.

We cannot make any assurances that our growth strategies, acquisitions or investments will be successful or will
not expose us to additional risks or other negative consequences.

In recent years, we have primarily grown our business by increasing our investments in land, lot and home inventories
in our existing homebuilding markets. We have also expanded through investments in new product offerings and in
new geographic markets. Investments in land, lots and home inventories can expose us to risks of economic loss and
inventory impairments if housing conditions weaken or if we are unsuccessful in implementing our growth strategies.

Subsequent to September 30, 2017, we made an investment of $558.3 million in cash to acquire 75% of the
outstanding shares of Forestar, pursuant to the terms of the June 2017 merger agreement. Forestar is and will continue
to be a publicly-traded residential and real estate development company with operations currently in 14 markets and
10 states, where it owns, directly or through joint ventures, interests in 44 residential and mixed-use projects. Our
alignment with Forestar advances our strategy of increasing our access to high-quality optioned land and lot positions
to enhance operational efficiency and returns. Both companies are identifying land development opportunities to
expand Forestar s platform, and we plan to acquire a large portion of Forestar s finished lots in accordance with the
master supply agreement between the two companies.

In addition to the investment and merger with Forestar, we have acquired the homebuilding operations of several
companies since fiscal 2012, and we may make strategic acquisitions of or investments in other companies, operations
or assets in the future. Such acquisitions and investments may have risks similar to those related to land, lots and
home inventories, but they may also expose us to additional risks or other negative consequences. These transactions
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may not advance our business strategy, provide a satisfactory return on our investment or provide other benefits we
anticipate. Also, the integration of these transactions may not be successful and may require significant time and
resources, which may divert management s attention from other operations.
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Acquisitions and investments could also expose us to material liabilities not discovered in the due diligence process.
Disputes arising out of acquisitions and investments have led, and may in the future lead, to litigation. If these
transactions under-perform our expectations or are unsuccessful, we may incur significant expenses or write-offs of
inventory, other assets or intangible assets such as goodwill. Acquisitions and investments can result in dilution to
existing stockholders if we issue our common stock as consideration, and can increase our debt levels or reduce our
liquidity if we purchase them with cash. The magnitude, timing and nature of any future acquisitions or investments
will depend on a number of factors, including our ability to identify suitable additional markets or acquisition
candidates, the negotiation of acceptable terms, our financial capabilities and general economic and business
conditions. We also may seek to divest an investment or a business and may have difficulty selling such investment or
business on acceptable terms in a timely manner.

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

We are subject to home warranty and construction defect claims arising in the ordinary course of our homebuilding
business. We rely on subcontractors to perform the actual construction of our homes, and in many cases, to select and
obtain construction materials. Despite our detailed specifications and monitoring of the construction process, our
subcontractors occasionally do not meet adequate quality standards in the construction of our homes. When we find
these issues, we repair them in accordance with our warranty obligations. We spend significant resources to repair
items in homes we have sold to fulfill the warranties we issued to our homebuyers. Additionally, we are subject to
construction defect claims which can be costly to defend and resolve in the legal system. Warranty and construction
defect matters can also result in negative publicity in the media and on the internet which can damage our reputation
and 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 defect claims are significant. As a consequence, we maintain product liability insurance, and we seek to
obtain indemnities and certificates of insurance from subcontractors covering claims related to their workmanship and
materials. We establish warranty and other reserves for the homes we sell based on historical experience in our
markets and our judgment of the qualitative risks associated with the types of homes built. Because of the
uncertainties inherent to these matters, we cannot provide assurance that our insurance coverage, our subcontractor
arrangements and our reserves will be adequate to address all of our future warranty and construction defect claims.
Contractual indemnities can be difficult to enforce, we may be responsible for applicable self-insured retentions and
some types of claims may not be covered by insurance or may exceed applicable coverage limits. Additionally, the
coverage offered by and the availability of product liability insurance for construction defects is limited and costly.
We have responded to increases in insurance costs and coverage limitations by increasing our self-insured retentions
and claim reserves. There can be no assurance that coverage will not be further restricted or become more costly. If
costs to resolve our future warranty and construction defect claims exceed our estimates, our financial results and
liquidity could be adversely affected.

A health and safety incident relating to our operations could be costly in terms of potential liability and
reputational damage.

Building sites are inherently dangerous, and operating in the homebuilding industry poses certain inherent health and
safety risks. Due to health and safety regulatory requirements and the number of homes we construct, health and
safety performance is critical to the success of our business. Any failure in health and safety performance may result
in penalties for non-compliance with relevant regulatory requirements, and a failure that results in a major or
significant health and safety incident is likely to be costly and could expose us to liability that could be costly. Such an
incident could generate significant negative publicity and have a corresponding impact on our reputation, our
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relationships with relevant regulatory agencies or governmental authorities, and our ability to attract customers and
employees, which in turn could have a material adverse effect on our financial results and liquidity.
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Damage to our corporate reputation or brands from negative publicity could adversely affect our business,
financial results and/or stock price.

Adverse publicity related to our company, industry, personnel, operations or business performance may cause damage
to our corporate reputation or brands and may generate negative sentiment, potentially affecting the performance of
our business or our stock price, regardless of its accuracy or inaccuracy. Negative publicity can be disseminated
rapidly through digital platforms, including social media, websites, blogs and newsletters. Customers and other
interested parties value readily available information and often act on such information without further investigation
and without regard to its accuracy. The harm may be immediate without affording us an opportunity for redress or
correction, and our success in preserving our brand image depends on our ability to recognize, respond to and
effectively manage negative publicity in a rapidly changing environment. Adverse publicity or unfavorable
commentary from any source could damage our reputation, reduce the demand for our homes or negatively impact the
morale and performance of our employees, which could adversely affect our business.

Supply shortages and other risks related to acquiring land, building materials and skilled labor could increase our
costs and delay deliveries.

The homebuilding industry has from time to time experienced significant difficulties that can affect the cost or timing
of construction, including:

difficulty in acquiring land suitable for residential building at affordable prices in locations where our
potential customers want to live;

shortages of qualified subcontractors;

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

shortages of materials; and

volatile increases in the cost of materials, particularly increases in the price of lumber, drywall and cement,
which are significant components of home construction costs.
These factors may increase our build times or cause us to incur more costs building our homes. If the level of new
home demand increases significantly in future periods, the risk of shortages in residential lots, labor and materials
available to the homebuilding industry will likely increase.

Our business and financial results could be adversely affected by significant inflation, higher interest rates or
deflation.

Inflation can adversely affect us by increasing costs of land, materials and labor. In addition, significant inflation is
often accompanied by higher interest rates, which have a negative impact on housing affordability. In a highly
inflationary environment, depending on industry and other economic conditions, we may be precluded from raising
home prices enough to keep up with the rate of inflation, which could reduce our profit margins. Moreover, with
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inflation, the costs of capital, labor and materials can increase and the purchasing power of our cash resources can
decline. Current or future efforts by the government to stimulate the economy may increase 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 to deterioration in economic conditions, including an increase in the rate of unemployment. Deflation could
also cause the value of our inventories to decline or reduce the value of existing homes below the related mortgage
loan balance, which could potentially increase the supply of existing homes. If oil prices decline significantly,
economic conditions in markets that have significant exposure to the energy sector may weaken. These, or other
factors that increase the risk of significant deflation, could have a negative impact on our business or financial results.
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We are required to obtain performance bonds, the unavailability of which could adversely affect our results of
operations and cash flows.

We often are required to provide surety bonds to secure our performance or obligations under construction contracts,
development agreements and other arrangements. At September 30, 2017, we had $1.2 billion of outstanding surety
bonds. Our ability to obtain surety bonds primarily depends upon our credit rating, financial condition, past
performance and other factors, including the capacity of the surety market and the underwriting practices of surety
bond issuers. The ability to obtain surety bonds also can be impacted by the willingness of insurance companies to
issue performance bonds for construction and development activities. If we are unable to obtain surety bonds when
required, our results of operations and cash flows could be adversely affected.

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

Significant expenses of owning a home, including mortgage interest and real estate taxes, generally are deductible
expenses for an individual s federal, and in some cases state, income taxes, subject to various limitations under current
tax law and policy. If the federal government or a state government changes its income tax laws, as has been discussed
from time to time (and as has been proposed in legislation that was recently passed by the United States House of
Representatives), to eliminate or substantially modify these income tax deductions, the after-tax cost of owning a new
home would increase for many of our potential customers. The loss or reduction of homeowner tax deductions, if such
tax law changes were enacted without offsetting provisions, could adversely affect 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 reduced federal and state funding, could adversely affect the amount of financing our potential customers could
obtain or their desire to purchase new homes.

Governmental regulations and environmental matters could increase the cost and limit the availability of our
development and homebuilding projects 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, density restrictions, building design and building standards. These regulations often provide broad discretion
to the administering governmental authorities as to the conditions we must meet prior to development or construction
being approved, if approved at all. We are subject to determinations by these authorities as to the adequacy of water or
sewage facilities, roads or other local services. New housing developments may also be subject to various assessments
for schools, parks, streets and other public improvements. In addition, in many markets government authorities have
implemented no growth or growth control initiatives. Any of these may limit, delay or increase the costs of
development or home construction.

We are also subject to a significant number and variety of local, state and federal laws and regulations concerning
protection of health, safety, labor standards and the environment. The impact of environmental laws varies depending
upon the prior uses of the building site or adjoining properties and may be greater in areas with less supply where
undeveloped land or desirable alternatives are less available. These matters may result in delays, may cause us to incur
substantial compliance, remediation, mitigation and other costs, and can prohibit or severely restrict development and
homebuilding activity in environmentally sensitive regions or areas. Government agencies also routinely initiate
audits, reviews or investigations of our business practices to ensure compliance with these laws and regulations, which
can cause us to incur costs or create other disruptions in our business that can be significant. For example, we have
received Notices of Violation from the United States Environmental Protection Agency related to stormwater
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compliance at certain of our sites in the Southeast. This matter could potentially result in requirements for us to
perform additional compliance procedures and to pay monetary sanctions.

The subcontractors we rely on to perform the actual construction of our homes are also subject to a significant number
of local, state and federal laws and regulations, including laws involving matters that are not within our
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control. If the subcontractors who construct our homes fail to comply with all applicable laws, we can suffer
reputational 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
publicly traded in the capital markets. These regulations govern our communications with our shareholders and the
capital markets, our financial statement disclosures and our legal processes, and they also impact the work required to
be performed by our independent registered public accounting firm and our legal counsel. Changes in these laws and
regulations, including the subsequent implementation of rules by the administering government authorities, may
require us to incur additional compliance costs, and such costs may be significant.

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

Our financial services operations are subject to extensive state and federal laws and regulations, which are
administered by numerous agencies, including but not limited to the Consumer Financial Protection Bureau, Federal
Housing Finance Agency, U.S. Department of Housing and Urban Development, FHA, VA, USDA, Fannie Mae,
Freddie Mac and Ginnie Mae. These laws and regulations include many compliance requirements, including but not
limited to licensing, consumer disclosures, fair lending and real estate settlement procedures. As a result, our
operations are subject to regular, extensive examinations by the applicable agencies.

In fiscal 2013, our mortgage subsidiary was subpoenaed by the United States Department of Justice (DOJ) regarding
the adequacy of certain underwriting and quality control processes related to FHA loans originated and sold in prior
years. We have provided information related to these loans and our processes to the DOJ, and communications are
ongoing. The DOJ has to date not asserted any formal claim amount, penalty or fine.

Due to the significant increases in regulations, operating costs have increased for our mortgage operations. The
possibility of additional future regulations, changing rule interpretations and examinations by regulatory agencies may
result in more stringent compliance standards and could adversely affect the results of our operations.

Homebuilding and financial services are very competitive industries, and competitive conditions could adversely
affect our business or financial results.

The homebuilding industry is highly competitive. Homebuilders compete not only for homebuyers, but also for
desirable properties, financing, raw materials and skilled labor. We compete with local, regional and national
homebuilders, and also with existing home sales, foreclosures and rental properties. The competitive conditions in the
homebuilding industry can negatively affect our sales volumes, selling prices and incentive levels, reduce our profit
margins, and cause the value of our inventory or other assets to be impaired. Competition can also affect our ability to
acquire suitable land, raw materials and skilled labor at acceptable prices or terms, or cause delays in the construction
of our homes.

The competitors to our financial services businesses include other title companies and mortgage lenders, including
national, regional and local mortgage banks and other financial institutions. Some of these competitors are subject to
fewer governmental regulations and have greater access to capital than we do, and some of them may operate with
different lending criteria than we do. These competitors may offer a broader or more attractive array of financing and
other products and services to potential customers than we do.

Our homebuilding and financial services businesses compete with other companies across all industries to attract and
retain highly skilled and experienced employees, managers and executives. Competition for the services of these
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individuals increases as business conditions improve in the homebuilding and financial services industries and in the
general economy. If we are unable to attract and retain key employees, managers or executives, our business could be
adversely affected.
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Our business could be adversely affected by the loss of key personnel.

We rely on our key personnel to effectively operate and manage our homebuilding and financial services businesses.
Specifically, our success depends heavily on the performance of our homebuilding division and region presidents and
their management teams, our financial services management team, our corporate office management teams and our
executive officers. These key personnel have significant experience and skills in the homebuilding and financial
services industries, as well as leadership and management abilities that are important to our success. We seek to retain
our key personnel and to have succession plans in place to address the potential loss of key personnel. However, if our
retention and succession planning efforts are unsuccessful or if we fail to attract suitable replacements, the loss of key
personnel could adversely affect our business.

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 to maintain our business records. These information technology systems are dependent upon global
communications providers, web browsers, third-party software and data storage providers and other aspects of the
Internet infrastructure that have experienced security breaches, cyber-attacks, significant systems failures and service
outages in the past. A material breach in the security of our information technology systems or other data security
controls could include the theft or release of customer, employee or company data. A data security breach, a
significant and extended disruption in the functioning of our information technology systems or a breach of any of our
data security controls could disrupt our business operations, damage our reputation and cause us to lose customers,
adversely impact our sales and revenue and require us to incur significant expense to address and remediate or
otherwise resolve these kinds of issues. The release of confidential information as a result of a security breach could
also lead to litigation or other proceedings against us by affected individuals or business partners, or by regulators, and
the outcome of such proceedings, which could include penalties or fines, could have a significant negative impact on
our business. We may also be required to incur significant costs to protect against damages caused by information
technology failures or security breaches in the future. We routinely utilize information technology security experts to
assist us in our evaluations of the effectiveness of the security of our information technology systems, and we
regularly enhance our security measures to protect our systems and data. However, because the techniques used to
obtain unauthorized access, disable or degrade systems change frequently and often are not recognized until launched
against a target, we may be unable to anticipate these techniques or to implement adequate preventative measures.
Consequently, we cannot provide assurances that a security breach, cyber-attack, data theft or other significant
systems or security failures will not occur in the future, and such occurrences could have a material and adverse effect
on our consolidated results of operations or financial position.
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USE OF PROCEEDS
The net proceeds from this offering of notes will be approximately $397.3 million after deducting the underwriting
discount and commissions and estimated offering expenses payable by us. We intend to use the net proceeds of this

offering for general corporate purposes, which may include the early redemption of our 3.625% senior notes due
February 15, 2018.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of September 30, 2017 and as
adjusted to reflect the sale of $400.0 million aggregate principal amount of notes and the application of the estimated

net proceeds thereof as described under Use of Proceeds.

(In millions)
Cash and cash equivalents homebuilding
Cash and cash equivalents financial services and other

Total cash and cash equivalents(1)

Homebuilding debt:

Revolving credit facility, maturing 2022(2)
3.625% senior notes due 2018

3.750% senior notes due 2019

4.000% senior notes due 2020

4.375% senior notes due 2022

4.750% senior notes due 2023

5.750% senior notes due 2023

2.550% senior notes due 2020 offered hereby
Other secured notes

Total homebuilding debt

Financial services debt:
Borrowings under mortgage repurchase facility(3)

Total financial services debt
Total debt(1)(4)

Equity:

Preferred stock, $0.10 par value: 30,000,000 shares authorized; no shares issued
Common stock, $0.01 par value: 1,000,000,000 shares authorized; 384,036,150
shares issued and 374,986,079 shares outstanding at September 30, 2017
Additional paid-in capital

Retained earnings

Treasury stock, 9,050,071 shares at September 30, 2017, at cost

Stockholders equity
Noncontrolling interests

Total equity(1)
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As of September 30, 2017
Actual Adjusted
$ 973.0 $ 1,370.3
34.8 34.8
$ 1,007.8 $ 1,405.1
$ $
399.7 399.7
498.8 498.8
497.9 497.9
348.1 348.1
298.4 298.4
397.6 397.6
397.3
11.1 11.1
2,451.6 2,848.9
420.0 420.0
420.0 420.0
2,871.6 3,268.9
3.8 3.8
2,992.2 2,992.2
4,946.0 4,946.0
(194.9) (194.9)
7,747.1 7,747.1
0.5 0.5
7,747.6 7,747.6
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Total capitalization $10,619.2 $ 11,016.5

(1) On October 5, 2017, we acquired 75% of the outstanding shares of Forestar for $558.3 million in cash, pursuant
to the terms of the June 2017 merger agreement. Forestar had cash and cash equivalents of $395.4 million, total
debt of $115.5 million and total equity of $631.3 million at September 30, 2017. As the acquisition closed
subsequent to September 30, 2017, these amounts are not included in the table above.

(2) We have a $1.275 billion senior unsecured revolving credit facility with an uncommitted accordion feature that
could increase the size of the facility to $1.9 billion, subject to certain conditions and availability of additional
bank commitments. The interest rate on borrowings under the revolving credit facility is based on either the
Prime Rate or London Interbank Offered Rate (LIBOR) plus an applicable margin, as defined in the credit
agreement governing the facility. See Description of Other Indebtedness Revolving Credit Facility.
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(3) Our mortgage subsidiary, DHI Mortgage, has a repurchase facility that provides financing and liquidity by
facilitating purchase transactions in which our mortgage subsidiary transfers eligible loans to buyers against
transfers of funds by the buyers. The committed capacity of the facility is $600 million, but the capacity can be
increased to $1.0 billion, subject to the availability of additional commitments. The annual interest rate on the
facility was 3.3% at September 30, 2017. See Description of Other Indebtedness Mortgage Repurchase Facility.

(4) Total debt at September 30, 2017 excludes outstanding letters of credit of $96.8 million, $2.5 million of which
are cash collateralized, and surety bonds of $1.2 billion that secure performance under various contracts.
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DESCRIPTION OF NOTES

The following description of the particular terms of the notes offered hereby (the Notes ) supplements and, to the extent
inconsistent therewith, replaces the description of the general terms of the Debt Securities set forth under the heading

Description of Debt Securities in the accompanying prospectus, to which description reference is hereby made. The
Notes will be issued under an Indenture dated as of May 1, 2012, among the Company, the Guarantors and American
Stock Transfer & Trust Company, LLC, as trustee, as supplemented by a supplemental indenture to be entered into by
the Company, the Guarantors, Branch Banking and Trust Company, as series trustee (the Trustee )and American
Stock Transfer & Trust Company, LLC, as original trustee (the Indenture as so supplemented, the Indenture ). The
following is a summary of the material terms and provisions of the Notes. The terms of the Notes include those set
forth in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as
amended (the Trust Indenture Act ), as in effect on the date of the Indenture. The Notes are subject to all such terms,
and prospective purchasers of the Notes are referred to the Indenture and the Trust Indenture Act for a statement of
such terms. As used in this Description of Notes, the term Company refers to D.R. Horton, Inc. and not any of its
Subsidiaries.

Definitions of certain terms are set forth under Certain Definitions and throughout this description. Capitalized terms
that are used but not otherwise defined herein have the meanings assigned to them in the Indenture, and those
definitions are incorporated herein by reference.

General

The Notes will bear interest from December 5, 2017, payable semi-annually on June 1 and December 1 of each year
(each, an Interest Payment Date ), commencing June 1, 2018, to Holders of record at the close of business on May 15
or November 15, as the case may be, immediately preceding each such interest payment date. The Notes bear interest
at 2.550% per annum and will mature on December 1, 2020.

An aggregate principal amount of $400.0 million of Notes will be issued in this offering. Additional Notes (the

Additional Notes ) in an unlimited amount may be issued in one or more series from time to time on the same terms
and conditions, except for issue date, and in certain cases the issue price and the first interest payment, either of which
may differ from the respective terms of the previously issued Notes of the same series, and with the same CUSIP
numbers as the Notes offered hereby (to the extent permissible under applicable law) without the consent of Holders
of the Notes.

The Notes will be guaranteed by each of the Guarantors pursuant to the guarantees of the Notes (the Guarantees )
described below. The Guarantors currently do not include our subsidiaries that are engaged in the financial services
segment or certain of our other subsidiaries. These subsidiaries currently do not guarantee our existing senior notes or
our revolving credit facility. In addition, the Notes will not initially be guaranteed by several of our insignificant
subsidiaries.

Ranking

The Notes are general unsecured obligations of the Company and rank senior in right of payment to any future
Indebtedness of the Company that is, by its terms, expressly subordinated in right of payment to the Notes and pari
passu in right of payment with all existing and future unsecured Indebtedness of the Company that is not so
subordinated, including our revolving credit facility. The Guarantees described below will be general unsecured
obligations of the Guarantors and will rank senior in right of payment to any future Indebtedness of the Guarantors
that is, by its terms, expressly subordinated in right of payment to the Guarantees and will rank pari passu in right of
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payment with all existing and future unsecured Indebtedness of 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 that secure the obligations of the
Company and the Guarantors to such creditors prior to claims of Holders of the Notes against those assets,
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to the extent of the value of such assets. Our revolving credit facility provides for the issuance of letters of credit
under the facility that may be secured by cash collateral.

At September 30, 2017, the Company and the Guarantors had approximately $2,451.6 million of Indebtedness
outstanding. Of this Indebtedness, $11.1 million was secured debt and $2,440.5 million will be pari passu with the
Notes. In addition, at such date, after giving effect to the Forestar Acquisition that closed on October 5, 2017, our
non-guarantor subsidiaries (including Forestar) had approximately $535.5 million of Indebtedness outstanding. The
Notes are effectively subordinated in right of payment to the existing and future debt and other liabilities of our
non-guarantor subsidiaries since their creditors will generally be entitled to payment of their claims from the assets of
those subsidiaries before they are available 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 Company must mail to registered holders of the Notes notice of redemption at least 30 but not more than
60 days prior to the proposed date of redemption.

The redemption price 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 to the redemption date, on a semiannual basis, at the Treasury Rate plus 15 basis points (0.15%),
plus, in each case, accrued and unpaid interest on such 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 of twelve 30-day months.

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

On or before the redemption date, we will deposit with the paying agent (or the Trustee) money sufficient to pay the
redemption price of and accrued interest on the Notes to be redeemed on that date. Selection of the Notes or portions
thereof for redemption shall be made by the Trustee only on a pro rata basis or on as nearly a pro rata basis as is
practicable (subject to the procedures of The Depository Trust Company), unless such method is otherwise prohibited.

The Guarantees

The Notes will be guaranteed by each of the Guarantors pursuant to the Guarantees. The Guarantors currently do not
include Forestar or, in general, our subsidiaries that are engaged in the financial services segment or the insurance,

energy or mineral business. These subsidiaries currently do not guarantee our existing senior notes or our revolving

credit facility. In addition, the Notes will initially not be guaranteed by several of our insignificant subsidiaries. Under

the circumstances described under Certain Covenants Additional Guarantees, we are required to cause subsidiaries that
are not Guarantors to become Guarantors.
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Each of the Guarantors will unconditionally guarantee on a joint and several basis all of the Company s obligations
under the Notes, including its obligations to pay principal, premium, if any, and interest, if any, with respect to the
Notes. The Guarantees will be general unsecured obligations of the Guarantors and will rank pari passu with all
existing and future unsecured Indebtedness of the Guarantors that is not, by its terms, expressly subordinated in right
of payment to the Guarantees. The obligations of each Guarantor are limited to the maximum amount which, after
giving effect to all other contingent and fixed liabilities of such Guarantor and
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after giving effect to any collections from or payments made by or on behalf of any other Guarantor in respect of the
obligations of such other Guarantor under its Guarantee or pursuant to its contribution obligations under the Indenture,
will result in the obligations of such Guarantor under its Guarantee not constituting a fraudulent conveyance or
fraudulent transfer under federal or state law. Each Guarantor that makes a payment or distribution under a Guarantee
shall be entitled to a contribution from each other Guarantor in an amount pro rata, based on the adjusted net assets of
each Guarantor, as defined in the Indenture.

The Indenture provides that, in the event of (i) the sale or other disposition of Capital Stock of any Guarantor if as a
result of such disposition, such Person ceases to be a Subsidiary of the Company, (ii) a sale or other disposition of all
or substantially all of the assets of any Guarantor (other than to the Company or another Guarantor), (iii) a merger or
consolidation of a Guarantor with a Person other than the Company or another Guarantor, or (iv) a Guarantor ceasing
to guarantee any (a) Indebtedness of the Company outstanding under any of the Credit Facilities and (b) Publicly
Traded Debt Securities, then such Guarantor (in the case of clauses (i), (ii) and (iv) above) will be automatically and
unconditionally released and discharged from all obligations under the Indenture and the Notes and the Person
acquiring such assets (in the case of clauses (ii) and (iii) above) shall not be required to assume the Guarantor s
obligations under the Indenture and the Notes, or otherwise become a Guarantor, in each case without any further
action required on the part of the Trustee, any Holder, the Company or any Guarantor; provided that such sale,
disposition or other transaction is otherwise in compliance with the Indenture.

Except as provided in the covenants described under Certain Covenants below, the Indenture does not prevent any
consolidation or merger of a Guarantor with or into the Company or another Guarantor, nor does it prevent any sale,
lease, conveyance or other disposition of all or substantially all of the assets of a Guarantor to the Company or another
Guarantor. Upon any such consolidation, merger, or disposition, the Guarantee given by such Guarantor will no
longer have any force or effect.

Certain Covenants

The following is a summary of certain covenants contained in the Indenture. Such covenants are applicable (unless
waived or amended as permitted by the Indenture) so long as any of the Notes are outstanding and are not defeased or
discharged pursuant to provisions described in the accompanying prospectus 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 guarantee any Secured Debt unless the Notes are secured equally and ratably with (or prior to) such
Secured Debt, provided that the foregoing does not prohibit the creation, incurrence, assumption or guarantee of:

(1) Secured Debt which is secured by Liens on model homes, homes held for sale, homes that are under construction
or under contract for sale, contracts for the sale of homes, land (improved or unimproved), contracts for the sale of
land, project club houses, amenity centers and common areas, manufacturing plants, warehouses, distribution facilities
or office buildings, and fixtures and equipment located at or on any of the foregoing or leasehold or other interests in
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,
which Lien secures obligations assumed by the Company or a Guarantor, or on the property of a corporation or other
entity at the time it is merged into or consolidated with the Company or a Guarantor or becomes a Guarantor as a
result of the acquisition of its Capital Stock by the Company or a Guarantor (other than Secured Debt created in
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acquisition where the Lien attaches to or affects the property of the Company or a Guarantor prior to such
transaction);
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(3) Secured Debt which is secured by Liens arising from conditional sales agreements or title retention agreements
with respect to property acquired by the Company or a Guarantor;

(4) Secured Debt which is secured by Liens securing Indebtedness of a Guarantor owing to the Company or to another
Guarantor;

(5) Indebtedness secured by a Permitted Lien; and

(6) any amendment, restatement, supplement, renewal, replacement, extension, refinancing or refunding, in whole or

in part ( Refinanced Debt ), of Secured Debt that was permitted to be created, incurred, assumed or guaranteed pursuant
to clauses (1) through (5) above at the time of the original creation, incurrence, assumption or guarantee thereof, or by
this clause (6), provided, in each case, that the principal amount of the Refinanced Debt does not exceed the principal
amount of the Secured Debt being refinanced, extended, renewed or replaced (plus accrued interest thereon and

expenses of refinancing, extension, renewal or replacement) and such Refinanced Debt is not secured by any

additional 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 (or on a senior basis) securing the Notes, if immediately thereafter the sum of (1) the aggregate principal
amount (or the accreted value thereof, in the case of any Secured Debt issued with original issue discount) of all
Secured Debt outstanding (excluding Secured Debt permitted under clauses (1) through (6) above and any Secured
Debt in relation to which the Notes have been secured equally and ratably (or on a senior basis)) and (2) all
Attributable Debt in respect of Sale and Leaseback Transactions (excluding Attributable Debt in respect of Sale and
Leaseback Transactions satisfying the conditions set forth in clauses (1) and (2) and if the 365 day period referenced
therein shall have expired, also clause (3) under Restrictions on Sale and Leaseback Transactions ) as of the date of
determination would not exceed 20% of 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 Leaseback Transaction, unless:

(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 resolution of the board of directors of 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 amount equal to the net proceeds therefrom either:

(A) to the redemption, repayment or retirement of (a) debt securities of any series under the Indenture (other than a
series that, pursuant to the applicable supplemental indenture or authorizing resolution, does not have the benefit of
this covenant or its equivalent), including the cancellation by the Trustee of any securities of any such series delivered
by the Company to the Trustee, or (b) any other Indebtedness of the Company or any Guarantor (other than
Indebtedness which by its terms or the terms of the instrument by which it was issued is subordinate in right of
payment to the Notes or any such other 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.
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Without regard to the foregoing, the Company and the Guarantors may enter into a Sale and Leaseback Transaction if
immediately thereafter the sum of (1) the aggregate principal amount of all Secured Debt outstanding (excluding
Secured Debt permitted under clauses (1) through (6) described in Restrictions on Secured Debt above or Secured
Debt in relation to which the Notes have been secured equally and ratably (or on a senior basis)) and (2) all
Attributable Debt in respect of Sale and Leaseback Transactions (excluding
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Attributable Debt in respect of Sale and Leaseback Transactions satisfying the conditions set forth in clauses (1) and
(2) and if the 365 day period referenced therein shall have expired, also clause (3) above) as of the date of
determination would not exceed 20% of Consolidated Adjusted Tangible Assets.

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 shall make an offer to each Holder of the Notes (the Change of Control Offer ) to purchase all or any part of
such Holder s Notes at 101% of the principal amount thereof plus accrued and unpaid 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 of Control, but after the public announcement of the Change of Control, the Company shall be obligated to
make the Change of Control offer by mailing, or causing to be mailed, to all Holders of Notes, with a copy to the
Trustee, a notice regarding the Change of Control Triggering Event and the Change of Control Offer. The notice shall
state the payment 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 notice is mailed. The notice may, if mailed prior to the date of consummation of the Change
of Control, also state that the offer to purchase is conditioned on a Change of Control or Change of 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 other securities laws and regulations thereunder to the extent those laws and regulations are
applicable in connection with the repurchase of the Notes as a result of a Change of Control or Change of Control
Triggering Event. To the extent that the provisions of any securities laws or regulations conflict with the Change of
Control Triggering Event provisions of the Indenture, the Company will comply with the applicable securities laws
and regulations and will not be deemed to have breached its obligations 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 after a Change of Control Triggering Event if
(1) a third party makes such an offer in the manner, at the times and otherwise in compliance with the requirements

for an offer made by the Company and such third party purchases all Notes properly tendered and not withdrawn
under its offer, (2) the Company has given notice to redeem all Notes in accordance with the redemption provisions of
the Indenture as described above under the caption =~ Optional Redemption, unless and until there is a default in
payment of the applicable redemption price or (3) in connection with or in contemplation of any Change of Control

for which a definitive agreement is in place, the Company or a third party has made an offer to purchase (an Alternate
Offer ) any and all Notes properly tendered at a cash price equal to or higher than the Change of Control Purchase
Price and has purchased all Notes properly tendered and not 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 under  Limitations on Mergers, Consolidations and Sales of Assets below) varies according to the facts and
circumstances of the subject transaction, has no clearly established meaning under New York law (which governs the
Indenture) and is subject to judicial interpretation. Accordingly, in certain circumstances there may be a degree of
uncertainty in ascertaining whether a particular transaction would involve a disposition of all or substantially all of the
assets of the Company, and therefore it may be unclear 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 Directors of the Company. The Company could, in the future, enter into certain transactions, including certain
recapitalizations of the Company, that would not result in a Change of Control Triggering Event, but would
substantially increase the amount of Indebtedness outstanding at such time.
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The Indenture requires the payment of money for Notes or portions thereof validly tendered to and accepted for
payment by the Company pursuant to a Change of Control Offer. In the event that a Change of Control Triggering
Event has occurred under the Indenture, a change of control may have also occurred under the agreements governing
other Indebtedness of the Company or its subsidiaries. If a Change of Control Triggering Event were to occur, there
can be no assurance that the Company would have sufficient funds to pay the purchase price for all Notes and
amounts due under other Indebtedness that the Company may be required to repurchase or repay. In the event that the
Company were required to purchase outstanding Notes pursuant to a Change of Control Offer, the Company expects
that it would need to seek third-party financing to the extent it does not have available funds to meet its purchase
obligations. However, there can be no assurance that the Company would be able to obtain such financing.

Failure by the Company to purchase the Notes when required upon a Change of Control Triggering Event will result
in an Event of Default with respect to the Notes.

These provisions could have the effect of deterring hostile or friendly acquisitions of the Company where the Person
attempting the acquisition views itself as unable to finance the purchase of the principal amount of Notes which may
be tendered to the Company upon the occurrence of a Change of Control Triggering Event.

Amendment or waiver of the provisions described in this covenant will require consent of Holders of a majority of the
outstanding principal amount 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, convey or otherwise dispose of all or substantially all of its assets (including by way of liquidation or
dissolution), to any Person (in each case other than in a transaction in which the Company or a Guarantor is the
survivor of a consolidation or merger, or the transferee in a sale, lease, conveyance or other disposition) unless:

(1) the Person formed by or surviving such consolidation or merger (if other than the Company or the Guarantor, as
the case may be), or to which such sale, lease, conveyance or other disposition will be made (collectively, the

Successor ), is a corporation or other legal entity organized and existing under the laws of the United States or any
state thereof or the District of Columbia, and the Successor assumes by supplemental indenture in a form reasonably
satisfactory to the Trustee all of the obligations of the Company or the Guarantor, as the case may be, under the Notes
or a Guarantee, as the case may be, and the 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 of the assets of a Guarantor, that in any such case results in such Guarantor being released from its
Guarantee or the Successor not being required to become a Guarantor, as the case may be, as provided under The
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 Company or the relevant Guarantor under the Indenture. The Successor may then exercise every power and

right of the Company or the relevant Guarantor under the Indenture, and except