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4,000,000

7.50% Tangible Equity Units

Beazer Homes USA, Inc.

This is an offering of tangible equity units, or Units, of Beazer Homes USA, Inc. Each Unit has a stated amount of $25.00.

Each Unit is comprised of a prepaid stock purchase contract and a senior amortizing note due 2015 issued by Beazer Homes, which has an initial principal amount
of $5.1086 per amortizing note and a scheduled final installment payment date of July 15, 2015.

Unless settled earlier as described herein, on July 15, 2015, each purchase contract will automatically settle and we will deliver a number of shares of our common
stock based on the applicable market value, which is the average of the daily closing prices per share of our common stock on each of the 20 consecutive trading
days ending on, and including, the third trading day immediately preceding July 15, 2015, as follows (subject to adjustment):

if the applicable market value equals or exceeds $3.55 per share, you will receive 7.0373 shares;

if the applicable market value is greater than $2.90 per share but less than $3.55 per share, you will receive a number of shares having a value, based on the
applicable market value, equal to $25.00; and

if the applicable market value is less than or equal to $2.90 per share, you will receive 8.6207 shares.
At any time prior to the third trading day immediately preceding July 15, 2015, you may settle your purchase contract early, and we will deliver 7.0373 shares of
our common stock. In addition, if a fundamental change (as defined herein) occurs and you elect to settle your purchase contracts early in connection with such
fundamental change, you will receive a number of shares of our common stock based on the fundamental change early settlement rate, as described herein. We
may elect to settle all outstanding purchase contracts prior to the July 15, 2015 settlement date at the early mandatory settlement rate (as defined herein), upon a
date fixed by us upon not less than five business days notice. Except for cash in lieu of fractional shares, the purchase contract holders will not receive any cash
distributions under the purchase contracts.

The amortizing notes will pay you equal quarterly installments of $0.4688 per amortizing note (or, in the case of the installment payment due on October 15, 2012,
$0.4635 per amortizing note), which in the aggregate will be equivalent to a 7.50% cash payment per year with respect to each $25.00 stated amount of Units. The
amortizing notes will be our unsecured senior obligations and will rank equally with all of our other unsecured senior indebtedness. If we elect to settle the
purchase contracts early, you will have the right to require us to repurchase your amortizing notes, except in certain circumstances as described herein.

Each Unit may be separated into its constituent purchase contract and amortizing note after the initial issuance date of the Units, and the separate components may
be combined to create a Unit.
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We intend to apply to list the Units on the New York Stock Exchange, or NYSE, under the symbol BZT, and, if approved, we expect trading on the NYSE to

begin within 30 days after the Units are first issued. However, we will not initially apply to list the separate purchase contracts or the separate amortizing notes on
any securities exchange or automated inter-dealer quotation system, but we may apply to list such separate purchase contracts and separate amortizing notes in the
future as described herein. Prior to this offering, there has been no public market for the Units. Our common stock is listed on the NYSE under the symbol BZH.

The closing price on the NYSE on July 10, 2012 was $2.98 per share.

The underwriters have the option to purchase up to an additional 600,000 Units from us to cover over-allotments, if any, at the same price as sold to the public less

the underwriting discount and commissions.

Concurrently with this offering of Units, pursuant to a separate prospectus supplement, we are offering 22 million shares of our common stock (or 25.3 million
shares if the underwriters exercise their option to purchase additional shares in full). The completion of this offering is not contingent on the completion of the

common stock offering, and the common stock offering is not contingent on the completion of this offering.

Investing in the Units involves risks. See _Risk Factors beginning on page S-14 of this prospectus supplement and any risk factors described in the

documents we incorporate by reference.

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

Price to Underwriting
Discounts and
Public Commissions
Per Unit $25.00 $0.75
Total $100,000,000 $3,000,000

Delivery of the Units will be made on or about July 16, 2012.

Joint Book-Running Managers

Credit Suisse Goldman, Sachs & Co. Deutsche Bank Securities

Co-Managers

KKR

The date of this prospectus supplement is July 10, 2012
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus or in any free writing prospectus we have authorized for use in connection with this offering. We have not, and the
underwriters have not, authorized anyone else to provide you with different or additional information. You should not rely upon any
information or representation not contained or incorporated by reference in this prospectus supplement, the accompanying prospectus
or any such free writing prospectus. We are not, and the underwriters are not, making an offer to sell these securities or soliciting an
offer to buy these securities in any jurisdiction where the offer, sale or solicitation is not permitted. You should assume that the
information contained in this prospectus supplement, the accompanying prospectus and any such free writing prospectus is accurate
only as of its date (or, with respect to any document that is incorporated by reference, the date of that document) even though this
prospectus supplement, the accompanying prospectus or any such free writing prospectus may be delivered or securities may be sold on
a later date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering of Units and also adds to
and updates information contained in the accompanying prospectus as well as the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus. The second part, the accompanying prospectus, gives more general information about securities
we may offer from time to time, some of which information does not apply to the Units we are offering. To the extent any inconsistency or
conflict exists between the information included in this prospectus supplement and the information included in the accompanying prospectus, the
information included or incorporated in this prospectus supplement updates and supersedes the information in the accompanying prospectus.
This prospectus supplement incorporates by reference important business and financial information about us that is not included in or delivered
with this prospectus supplement.

In this prospectus supplement, we, us, our, the Company or Beazer Homes refer to Beazer Homes USA, Inc. and its subsidiaries, unless we
otherwise or the context indicates otherwise.
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SUMMARY

This summary highlights selected information about us contained elsewhere or incorporated by reference in this prospectus supplement. It may
not contain all the information that may be important to you in deciding whether to invest in the Units. You should carefully read this entire
prospectus supplement and the accompanying prospectus, together with the information to which we refer and the information incorporated by
reference herein, including the financial data and related notes and the Risk Factors section, before making an investment decision.

Beazer Homes USA, Inc.

We are a geographically diversified homebuilder with active operations in 16 states. Our homes are designed to appeal to homeowners at various
price points across various demographic segments and are generally offered for sale in advance of their construction. Our objective is to provide
our customers with homes that incorporate exceptional value and quality while seeking to maximize our return on invested capital over time.

Our principal executive offices are located at 1000 Abernathy Road, Suite 260, Atlanta, Georgia 30328, telephone (770) 829-3700. We also
provide information about our active communities through our Internet website located at http://www.beazer.com. Except for materials
specifically incorporated by reference herein, information on our website is not a part of and shall not be deemed incorporated by reference in
this prospectus supplement.

Recent Developments
Market and Company Update

Over the past four quarters, we have demonstrated significant improvement in new home orders, home closings and backlog. We believe these
improvements have arisen both as a result of improving market conditions for new home sales, and due to the business improvement and
operational strategies we have employed. In particular, we have placed significant emphasis on increasing sales per community per month and
on broadening the base of communities contributing to sales. Over the past year, our trailing four quarter sales per community per month has
increased from approximately 1.7 at June 30, 2011 to 2.2 at June 30, 2012. At the same time, the proportion of our communities generating
fewer than 3 sales in a quarter has declined from 27% in the fiscal third quarter of 2011 to 10% in the third quarter of fiscal 2012.

There is much reported evidence of strengthening conditions in the housing market, from increases in new home sales, to increases in existing
home sales to improvements in home prices in many markets. At the same time, new home sales activity remains at very low levels despite
historic levels of housing affordability, low mortgage interest rates and improving job growth. Consistent with expectations of many market
participants and analysts, we believe that national housing starts will likely increase markedly over the next several years. In particular we
expect improvements in housing start activity to be robust in Florida, California, Texas, North Carolina and Arizona.

While pursuing our business improvement and operational strategies, we have employed a very cautious land acquisition strategy to ensure
operational resources have been focused on existing community performance. Given the success of our efforts and the improvement in the
overall housing market, we believe now is an appropriate time to pursue growth in new communities more aggressively. In particular, we believe
we can generate attractive returns on incremental capital deployed into the markets most likely to grow significantly in the next several years,
which will assist us in accelerating a return to profitability. Over the past year, we have taken steps to broaden and deepen our local management
teams in these markets, and we have compiled a significant pipeline of prospective new community transactions in all of our markets.

While it is possible that we could return to profitability without additional equity financing, we believe strengthening the balance sheet with
additional capital will allow us to better participate in the emerging housing

S-1
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recovery. As such, we intend to use the proceeds of this offering, together with the proceeds from the concurrent offering of common stock, if
completed, to fund an expansion in our new home community count and for general corporate purposes, including the repayment of outstanding
indebtedness. Please see Use of Proceeds.

Third Quarter Results

For our third fiscal quarter ended June 30, 2012, we expect to report significant year-over-year increases in net new home orders, home closings

and backlog from continuing operations, representing our fourth consecutive quarter with year-over-year increases in such metrics. The expected
changes in net new home orders, closings and backlog for the third quarter of fiscal 2012 compared to the same period in fiscal 2011 for each of

our operating regions is set forth below:

Unit Data by Segment
Quarter Ended June 30,
New Orders, net Closings Backlog
2012 2011 Change 2012 2011 Change 2012 2011 Change

West 730 447 63% 455 273 67% 1,064 637 67%
East 486 466 4% 382 311 23% 891 837 6%
Southeast 339 302 12% 272 207 31% 466 346 35%
Total 1,555 1,215 28% 1,109 791 40% 2,421 1,820 33%

We expect to report revenue for the third fiscal quarter ended June 30, 2012 of between $250 million and $260 million. Further, we expect to
report an unrestricted cash balance as of June 30, 2012 of between $220 million and $240 million.

We are currently in the process of finalizing our consolidated financial results for our third fiscal quarter ended June 30, 2012, and therefore, our
actual results for the third quarter are not yet available. The preliminary financial and operating data for the presented above quarter ended
June 30, 2012 are subject to change pending finalization, and actual results could differ as we finalize such results.

Concurrent Offering of Common Stock

Concurrently with this offering, pursuant to a separate prospectus supplement, we are offering 22 million shares of our common stock in an
underwritten public offering (or 25.3 million shares if the underwriters exercise their option to purchase additional shares in full). Assuming no
exercise of the underwriters option to purchase additional shares with respect to the common stock offering, we estimate that the net proceeds of
the common stock offering, after deducting the underwriting discount and estimated expenses, will be approximately $60.1 million, although
there can be no assurance that the common stock offering will be completed.

Completion of this offering is not contingent on the completion of the common stock offering and the completion of the common stock offering
is not contingent on the completion of this offering.

Other Potential Refinancing Opportunities

Subject to both market conditions and the successful completion of this offering and the concurrent offering of common stock, we expect to
pursue additional refinancing transactions designed to strengthen the Company s balance sheet by reducing interest expense, extending debt
maturities and improving our financial flexibility. These refinancings could include the issuance of secured or unsecured debt to repay, redeem
or discharge existing debt. In connection with these refinancings, we intend to redeem all of our 12.0% senior secured notes

S-2
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due 2017 and continue to seek other refinancing opportunities, which may include the repurchase, redemption or repayment of certain of our
other indebtedness, including our 6.875% senior notes due 2015. Further, we may engage in selective repurchases or other transactions to reduce
amounts outstanding of our unsecured debt.

We believe these transactions, if consummated, will provide us with additional financial flexibility as we strive to accelerate our return to
sustainable profitability. Whether we pursue a particular refinancing alternative is subject to market and other conditions, and we can make no
assurances that we will be able to complete any refinancing transaction on terms that are acceptable to us or at all.

Secured Revolving Credit Agreement

While we believe we possess sufficient liquidity to participate in a housing recovery, we are mindful of potential short-term, or seasonal,
requirements for enhanced liquidity that may arise. As such, we have negotiated a commitment letter with four financial institutions for a
proposed $150 million secured revolving credit agreement, which would replace our existing revolving credit facility. This commitment letter is
subject to certain conditions, including the successful completion of this offering and the concurrent offering of common stock.

The proposed revolving credit facility is subject to certain conditions, including the negotiation, execution and delivery of definitive
documentation and there having not occurred any event that would have a material adverse effect on our business or financial condition. As
such, we can make no assurances that we will be able to complete the proposed credit facility on terms that are acceptable to us or at all.

Impact of Transactions on Use of our NOLs; NOL Protections to Remain in Place

In recent years, we have generated significant net operating losses and unrealized tax losses (collectively, NOLs ). These NOLs generally may be
carried forward for a 20-year period to offset future taxable income and reduce our federal income tax liability. In addition, we believe we have
significant built-in losses in our assets (i.e. an excess tax basis over fair market value) that may result in tax losses as such assets are sold.
Built-in losses, if and when recognized, generally will result in tax losses that may then be deducted or carried forward.

At March 31, 2012, our cumulative NOLs and our estimated built-in losses gave rise to a total deferred tax asset of $480.1 million, net of certain
deferred tax liabilities. All but $6.1 million of these deferred tax assets were reduced by a valuation allowance required under GAAP and

therefore do not currently contribute to book value. Until we generate taxable income, these NOLs are likely to become larger. Under GAAP, as
long as a future ownership change under Section 382 of the Internal Revenue Code, as amended, does not occur, we will be able to remove all or
a portion of the valuation allowance associated with these deferred tax assets upon achievement of sustained profitability.

Because we cannot predict when or to what extent we will return to profitability we have previously taken significant steps to protect our ability
to utilize these tax assets in future years. We carefully monitor potential Section 382 ownership shifts. Prior to any impact from the proposed
transactions, our rolling equity shift was approximately 19%, with 12% due to expire in May of 2013. If both of the tangible equity unit and
concurrent common stock transactions are completed as currently contemplated in this prospectus supplement, we estimate that the Section 382
ownership shift will increase to less than 35%.

In 2011, in order to preserve the tax benefits of our deferred tax assets, our shareholders approved the following two protective mechanisms,
which are designed to prevent an unintentional Section 382 ownership shift:

an amendment to our certificate of incorporation that generally operates to prevent or cancel a transfer of our common stock if the effect
would be to (i) increase the ownership of our common stock by any person

S-3
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from less than 4.95% to 4.95% or more; or (ii) increase the percentage of our common stock owned by a person owning 4.95% or more of
our common stock; and

a rights agreement that is intended to act as a deterrent to any person desiring to acquire 4.95% or more of our common stock.
Our Board of Directors expects to continue to use these deferred tax protections for the forseeable future. For more information regarding our
NOL protections, please see Description of Capital Stock.
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The Offering

Beazer Homes USA, Inc.

4,000,000 Units

600,000 Units

$25.00 for each Unit

Each Unit is comprised of two parts:

a prepaid stock purchase contract (a purchase contract ); and

a senior amortizing note issued by Beazer Homes (an amortizing note ).

Unless settled earlier at the holder s or our option, each purchase contract will
automatically settle on July 15, 2015 (the mandatory settlement date ), and we will deliver
not more than 8.6207 shares and not less than 7.0373 shares of our common stock,

subject to adjustment, based upon the applicable settlement rate and applicable market

value of our common stock, as described below under Description of the Purchase
Contracts Delivery of Common Stock.

No fractional shares of our common stock will be issued to holders upon settlement of
purchase contracts. In lieu of fractional shares, holders will be entitled to receive a cash
payment of equivalent value calculated as described herein. Other than cash payments in
lieu of fractional shares, the purchase contract holders will not receive any cash
distributions under the purchase contracts.

Each amortizing note will have an initial principal amount of $5.1086, will bear interest
at the rate of 6.00% per annum and will have a scheduled final installment payment date
of July 15, 2015. On each July 15, October 15, January 15 and April 15 commencing on
October 15, 2012, we will pay equal installments of $0.4688 on each amortizing note (or,
in the case of the installment payment due on October 15, 2012, $0.4635 per amortizing
note). Each installment will constitute a payment of interest and a partial repayment of
principal, allocated as set forth on the amortization schedule set forth under Description
of the Amortizing Notes Amortization Schedule.

The return to an investor on a Unit will depend upon the return provided by each
component. The overall return will consist of the value of the shares of our common
stock delivered upon settlement of the purchase contracts and the cash installments paid
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Each Unit may be separated into its constituent purchase contract and amortizing note on

any business day during the period beginning on, and including, the business day

immediately following the date of initial issuance of the Units to, but excluding, the third

business day immediately preceding the mandatory settlement date or any early

mandatory settlement date, as defined below. Prior to separation, the purchase contracts

and amortizing notes may only be purchased and transferred together as Units. See
Description of the Units Separating and Recreating Units.

If you hold a separate purchase contract and a separate amortizing note, you may
combine the two components to recreate a Unit. See Description of the Units Separating
and Recreating Units.

We intend to apply to list the Units on the NYSE under the symbol BZT, and, if
approved, we expect trading on the NYSE to begin within 30 days after the Units are first
issued. However, we will not initially apply to list the separate purchase contracts or the
separate amortizing notes on any securities exchange or automated inter-dealer quotation
system, but we may apply to list such separate purchase contracts and separate amortizing
notes in the future as described under Description of the Units Listing of Securities. Prior
to this offering, there has been no public market for the Units. Our common stock is listed
on the NYSE under the symbol BZH.

We expect to receive net proceeds from this offering of approximately $96.5 million (or
approximately $111.1 million if the underwriters exercise their over-allotment option in
full), after deducting underwriting discounts and estimated transaction expenses payable
by us. In addition, we expect that the net proceeds from the concurrent common stock
offering will be approximately $60.1 million (or approximately $69.2 million if the
underwriters exercise their option to purchase additional shares in full), after deducting
underwriting discounts and estimated transaction expenses payable by us. In addition,
there can be no assurance that the common stock offering will be completed.

We intend to use the net proceeds from this offering, together with the net proceeds from
the concurrent offering of common stock, if completed, as growth capital, including for
potential land investments of approximately $100 million in Florida, California, Texas,
North Carolina and Arizona, and for general corporate purposes, including the repayment
of outstanding indebtedness. Pending the application of the net proceeds, we may invest
such proceeds in short-term, interest bearing instruments and other investment-grade
securities. See  Use of Proceeds.
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Although there is no authority directly on point and therefore the issue is not entirely free
from doubt, each Unit will be treated as an investment unit composed of two separate
instruments for U.S. federal income tax purposes, including amortizing notes which will
be treated as indebtedness for U.S. federal income tax purposes. Under this treatment, a
holder of Units will be treated as if it held each component of the Units for U.S. federal
income tax purposes. By acquiring a Unit, you will agree to treat (i) a Unit as an
investment unit composed of two separate instruments in accordance with its form and
(ii) the amortizing notes component as indebtedness for U.S. tax purposes. If, however,
the components of a Unit were treated as a single instrument, the U.S. federal income tax
consequences could differ from the consequences described herein.

Holders should consult their tax advisors regarding the tax treatment of an investment in
Units and whether a purchase of a Unit is advisable in light of the investor s particular tax
situation and the tax treatment described under Material U.S. Federal Income Tax
Considerations.

An investment in the Units involves various risks, and prospective investors should
carefully consider the matters discussed under the caption entitled Risk Factors beginning
on page S-13 of this prospectus supplement as well as the risk factors described in our

Form 10-K for the year ended September 30, 2011, which are incorporated by reference
herein.

On the mandatory settlement date, July 15, 2015, each purchase contract will
automatically settle and we will deliver a number of shares of our common stock, based
on the applicable settlement rate, unless such purchase contract has been previously
settled.

The settlement rate for each purchase contract will be not more than 8.6207 shares and
not less than 7.0373 shares of our common stock, depending on the applicable market
value of our common stock, calculated as described below.

If the applicable market value equals or exceeds $3.55 per share (the threshold
appreciation price ), you will receive 7.0373 shares of common stock per purchase
contract (the minimum settlement rate ).

If the applicable market value is greater than $2.90 per share (the reference price ), but
is less than the threshold appreciation price, you will receive a number of shares per
purchase contract equal to $25.00, divided by the applicable market value per share.

If the applicable market value is less than or equal to the reference price, you will
receive 8.6207 shares of common stock per purchase contract (the maximum
settlement rate ).

12
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The minimum and maximum settlement rates are subject to adjustment as described
below under Description of the Purchase Contracts Adjustments to the Fixed Settlement
Rates.

The applicable market value means the average of the daily closing prices (as defined
below) per share of our common stock on each of the 20 consecutive trading days ending
on, and including, the third trading day immediately preceding the mandatory settlement
date. The threshold appreciation price represents an approximately 22.5% appreciation
over the reference price.

No fractional shares of our common stock will be issued to holders upon settlement of
purchase contracts. In lieu of fractional shares, holders will be entitled to receive a cash
payment of equivalent value calculated as described herein. Other than cash payments in
lieu of fractional shares, the purchase contract holders will not receive any cash
distributions pursuant to the purchase contracts.
The following table illustrates the settlement rate per purchase contract and the value of our common stock issuable upon settlement per
purchase contract on the mandatory settlement date, determined using the applicable market value shown, subject to adjustment.

Value of Common Stock

Applicable Market Value of Our Delivered
Common Stock Settlement Rate upon Settlement
Less than or equal to $2.90 8.6207 shares Less than or equal
to $25.00
Greater than $2.90 but less than Number of shares equal to $25.00
$3.55 $25.00, divided by the
applicable market value
Greater than or equal to $3.55 7.0373 shares Greater than or
approximately equal
to $25.00
Early settlement at your election On any trading day during the period beginning on, and including, the trading day

immediately following the date of initial issuance of the Units to, but excluding, the third
trading day immediately preceding the mandatory settlement date, you may settle any or

all of your purchase contracts early, in which case we will deliver a number of shares of
our common stock equal to the minimum settlement rate, which is subject to adjustment

as described below under Description of the Purchase Contracts Adjustments to the Fixed
Settlement Rates. That is, the market value of our common stock on the early settlement
date will not affect the early settlement rate. Your right to settle your purchase contract
prior to the mandatory settlement date is subject to the delivery of your purchase contract.

In addition, if a fundamental change (as defined herein) occurs and you elect to settle

your purchase contracts early in connection with such fundamental change, you will

receive a number of shares of our common stock based on the fundamental change early
settlement rate as described under Description of the Purchase Contracts Early Settlement
Upon a Fundamental Change.

S-8
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Early settlement at our election We may elect to settle all outstanding purchase contracts early at the early mandatory
settlement rate  (as described under Description of the Purchase Contracts Early Settlement
at Our Election ) upon a date fixed by us upon not less than five business days notice (the

early mandatory settlement date ).

The early mandatory settlement rate  will be the maximum settlement rate, unless the
closing price of our common stock for 20 or more trading days in a period of 30
consecutive trading days ending on, and including, the trading day immediately preceding
the notice date (as defined below) exceeds 130% of the threshold appreciation price in
effect on each such trading day, in which case the early mandatory settlement rate will be
the minimum settlement rate.

If we elect to settle all the purchase contracts early, you will have the right to require us
to repurchase your amortizing notes, except in certain circumstances, on the repurchase
date and at the repurchase price as described under Description of the Amortizing
Notes Repurchase of Amortizing Notes at the Option of the Holder.

Purchase Contract Agent and Trustee U.S. Bank National Association

The Amortizing Notes

Initial principal amount of each amortizing note $5.1086

Installment payments Each installment payment of $0.4688 (or, in the case of the installment payment due on

October 15, 2012, $0.4635) per amortizing note will be paid in cash and will constitute a
partial repayment of principal and a payment of interest, computed at a rate of 6.00% per
year. Interest will be calculated on the basis of a 360-day year consisting of twelve
30-day months. Payments will be applied first to the interest due and payable and then to
the reduction of the unpaid principal amount, allocated as set forth on the amortization
schedule set forth under Description of the Amortizing Notes Amortization Schedule.

Installment payment dates Each July 15, October 15, January 15 and April 15, commencing on October 15, 2012,
with a scheduled final installment payment date of July 15, 2015.

Ranking of the amortizing notes The amortizing notes will be senior unsecured obligations of Beazer Homes. The
indebtedness evidenced by the amortizing notes will:

rank senior in right of payment to any of our existing and future subordinated
indebtedness;

rank equally in right of payment with all of our existing and future senior
indebtedness;
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secured notes and our revolving credit facility, to the extent of the value of the
security; and

be structurally subordinated to all existing and future indebtedness and other liabilities
of our subsidiaries.

If we elect to settle the purchase contracts early, holders will have the right to require us
to repurchase their amortizing notes for cash at the repurchase price, except in the
circumstances and subject to the conditions, described under Description of the
Amortizing Notes Repurchase of Amortizing Notes at the Option of the Holder.
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Summary Historical Consolidated Financial and Operating Data

Our summary historical consolidated financial and operating data set forth below as of and for each of the three years ended September 30,
2009, 2010 and 2011 and the six months ended March 31, 2011 and 2012 are derived from our audited consolidated financial statements and our
unaudited condensed consolidated financial statements, respectively. These historical results are not necessarily indicative of the results to be
expected in the future. You should also read our historical financial statements and related notes in our Annual Report on Form 10-K for the
fiscal year ended September 30, 2011 and our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2012, as well as the
sections in our Annual Report on Form 10-K for the fiscal year ended September 30, 2011 and our Quarterly Report on Form 10-Q for the fiscal
quarter ended March 31, 2012 entitled Management s Discussion and Analysis of Financial Condition and Results of Operations, which are
incorporated herein by reference.

Fiscal Year Ended Six Months Ended
September 30, March 31,
($ in millions) 2009 2010 2011 2011 2012
(unaudited)
Statement of Operations Data(1):
Total revenue $ 962 $ 991 $ 742 $ 235 $ 380
Gross profit 16 84 48 10 42
Operating loss (239) (113) (132) (73) (34)
Net (loss) from continuing operations (173) (30) (200) (102) 37
Operating Statistics:
Number of new orders, net of cancellations 4,016 4,405 3,927 1,706 2,236
Units in backlog at end of period(2) 1,148 772 1,450 1,396 1,975
Number of closings(3) 4,152 4,421 3,249 1,082 1,711
Average sales price per home closed (in thousands) $230.9 $222.1 $219.4 $213.0 $220.0
Balance Sheet Data (end of period):
Cash, cash equivalents, and restricted cash $ 557 $ 576 $ 647 $ 453 $ 534
Inventory 1,318 1,204 1,204 1,269 1,206
Total assets 2,029 1,903 1,977 1,853 1,858
Total debt 1,509 1,212 1,489 1,287 1,434
Stockholders equity 197 397 198 296 218
Supplemental Financial Data:
Cash provided by/(used in):
Operating activities $ 94 $ 70 $ (179) $ (187) $ (80)
Investing activities (80) (6) (260) (38) (13)
Financing activities ©1) (34) 273 70 (20)
EBIT(4) (57) (38) (80) (51) (13)
Adjusted EBITDA(4) 108 60 (28) 24)
Interest incurred(5) 133 127 131 65 65
EBIT/interest incurred(4)(5) (0.4)x (0.3)x (0.6)x (0.8)x (0.2)x
Adjusted EBITDA/interest incurred(4)(5) 0.8x 0.5x (0.2)x (0.4)x 0.0x

Ratio of earnings to fixed charges(6)

(1) Statement of operations data is from continuing operations. Gross profit includes inventory impairments and lot options abandonments of
$93.6 million, $50 million, $32.5 million, $18.5 million and $4.7 million for the fiscal years ended September 30, 2009, 2010 and 2011
and for the six months ended March 31, 2011 and 2012, respectively. Gross profit also includes warranty recoveries of $8.5 million, $4.9
million and $1.4 million for the fiscal years ended September 30, 2009, 2010 and 2011 and $1.4 million and $11.0 million for the six
months ended March 31, 2011 and 2012, respectively. Operating loss also includes goodwill
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impairments of $16.1 million for the fiscal year ended September 30, 2009. Loss from continuing operations includes a gain (loss) on
extinguishment of debt of $144.5 million, $43.9 million, $(2.9) million, $(3.0) million and $(2.7) million for the fiscal years ended
September 30, 2009, 2010 and 2011 and for the six months ended March 31, 2011 and 2012, respectively. The aforementioned charges
were primarily related to the deterioration of the homebuilding environment over the past few years.

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

A home is included in closings when title is transferred to the buyer. Revenue and cost of sales for a house are generally recognized at the
date of closing.

We have provided EBIT and Adjusted EBITDA information in this prospectus supplement because we believe they provide investors with
additional information to measure our operational performance and evaluate our ability to service our indebtedness. EBIT (earnings before
interest and taxes) equals net income (loss) before (a) previously capitalized interest amortized to home construction and land sales
expenses and interest expense and (b) income taxes. Adjusted EBITDA (earnings before interest, taxes, depreciation, amortization, and
impairments) is calculated by adding non-cash charges, including depreciation, amortization, and inventory impairment and abandonment
charges, goodwill impairments and joint venture impairment charges for the period to EBIT. EBIT and Adjusted EBITDA are not GAAP
financial measures. EBIT and Adjusted EBITDA should not be considered alternatives to net income determined in accordance with
GAAP as an indicator of operating performance, nor as an alternative to cash flows from operating activities determined in accordance
with GAAP as a measure of liquidity. Because some analysts and companies may not calculate EBIT and Adjusted EBITDA in the same
manner as us, the EBIT and Adjusted EBITDA information presented herein may not be comparable to similar presentations by others.
EBIT and Adjusted EBITDA have limitations as analytical tools, and you should not consider them in isolation, or as a substitute for
analysis of our results as reported under U.S. GAAP. Some of the limitations are:

EBIT and Adjusted EBITDA do not reflect our cash expenditures, or future requirements for capital expenditures or contractual
commitments;

EBIT and Adjusted EBITDA do not reflect changes in, or cash requirements for, our working capital needs;

EBIT and Adjusted EBITDA do not reflect the significant interest expense, or the cash requirements necessary to service interest or
principal payments on our debt;

EBIT and Adjusted EBITDA do not reflect our tax expense or the cash requirements to pay our taxes; and

although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be
replaced in the future, Adjusted EBITDA does not reflect any cash requirements for such replacements.

Because of these limitations, EBIT and Adjusted EBITDA should not be considered as measures of discretionary cash available to us to invest in
the growth of our business. We compensate for these limitations by relying primarily on our U.S. GAAP results and using EBIT and Adjusted
EBITDA only supplementally. We further believe that our presentation of these U.S. GAAP and non-GAAP financial measurements provide
information that is useful to analysts and investors because they are important indicators of the strength of our operations and the performance of
our core business.

The magnitude and volatility of non-cash inventory impairment and abandonment charges, goodwill impairments and joint venture impairment
charges for the Company, and for other home builders, have been significant in recent periods and as such have made financial analysis of our
industry more difficult. Adjusted EBITDA, and other similar presentations by analysts and other companies, is frequently used to assist investors
in understanding and comparing the operating characteristics of home building activities by
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eliminating many of the differences in companies respective capitalization, tax position and level of impairments. Management believes this
non-GAAP measure aids investors understanding of the cash implications of our operating performance and our ability to service our debt
obligations as they currently exist and as additional indebtedness may be incurred in the future. The measure is also useful internally, helping
management compare operating results and as a measure of the level of cash which may be available for discretionary spending.

A reconciliation of Adjusted EBITDA and EBIT to net loss, the most directly comparable GAAP measure, is provided below for each period
presented (in millions):

Year Ended Six Months Ended
September 30, March 31,

2009 2010 2011 2011 2012
Net loss $ (189) $ (34) $ (205) $ (103) $ 39
(Benefit) provision for income taxes 9) (133) 3 3) 37
Interest amortized to home construction and land sales expenses and
capitalized interest impaired 58 55 48 17 25
Interest expense not qualified for capitalization 83 74 74 38 38
EBIT 57) (38) (80) 51) (13)
Depreciation and amortization and stock compensation amortization 31 25 18 9 8
Inventory impairments and option contract abandonments* 104 49 33 17 5
Goodwill impairments 16
Joint venture impairment and abandonment charges 14 24 1 1
Adjusted EBITDA $ 108 $ 60 $ (28) $ 29 $

* Inventory impairments and abandonments above exclude impairment of capitalized interest which is included in interest expense in the
reconciliation of net loss to EBIT and Adjusted EBITDA.

(5) Interest incurred is expensed or, if qualified, capitalized to inventory and subsequently amortized to cost of sales as homes sales are closed.

(6) Earnings consist of (i) income (loss) before income taxes, (ii) amortization of previously capitalized interest and (iii) fixed charges,
exclusive of capitalized interest cost. Fixed charges consist of (i) interest incurred, (ii) amortization of deferred loan costs and debt
discount and (iii) that portion of operating lease rental expense (33%) deemed to be representative of interest. Earnings for the fiscal years
ended September 30, 2009, 2010 and 2011 and for the six months ended March 31, 2011 and 2012 were insufficient to cover fixed charges
by $37 million, $16 million, $71 million, $49 million and $9 million, respectively.
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RISK FACTORS

An investment in the Units involves material risks. You should carefully consider the risks discussed below and those incorporated by reference
in this prospectus supplement, as well as the other information contained in this prospectus supplement and the accompanying prospectus or
incorporated by reference in this prospectus supplement and the accompanying prospectus, before deciding to invest in our Units. You should
also consider the risks, uncertainties and assumptions discussed under the caption Risk Factors included in our most recent Annual Report on
Form 10-K, which is incorporated by reference in this prospectus supplement, as updated by our subsequent filings under the Securities
Exchange Act of 1934, as amended. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered
securities. See also Forward-Looking Statements.

Risks Related to Ownership of the Units
You assume the risk that the market value of our common stock may decline.

The securities markets in general and our common stock in particular have experienced significant price and volume volatility over the past
several years. The market price and trading volume of our common stock may continue to experience significant fluctuations due not only to
general stock market conditions but also to a change in sentiment in the market regarding the home building industry, or our operations or
business prospects. In addition to the other risk factors discussed in this section, the market price and trading volume volatility of our common
stock may be affected by:

operating results that vary from the expectations of securities analysts and investors;

factors influencing home purchases, such as availability of home mortgage loans and interest rates, credit criteria applicable to
prospective borrowers, ability to sell existing residences, and homebuyer sentiment in general;

the operating and securities price performance of companies that investors consider comparable to us;

announcements of strategic developments, acquisitions and other material events by us or our competitors; and

changes in global financial markets and global economies and general market conditions, such as interest rates, commodity and

equity prices and the value of financial assets.
The purchase contracts, pursuant to which we will deliver to you shares of our common stock, are components of the Units. The number of
shares of common stock that you will receive upon settlement of a purchase contract on the mandatory settlement date, whether as a component
of a Unit or a separate purchase contract, will depend upon the average of the daily closing prices of our common stock on each of the 20
consecutive trading days ending on, and including, the third trading day immediately preceding the mandatory settlement date. Because the price
of our common stock fluctuates, there can be no assurance that the market value of the common stock received by you per purchase contract will
be equal to or greater than the reference price of $2.90. You will realize a loss on any decline in the market value of our common stock below
the reference price. Furthermore, because we will in no event deliver more than 8.6207 shares (subject to adjustment) upon settlement of a
purchase contact, the market value of the common stock delivered to you upon any early settlement may be less than the effective price per share
paid by you for such common stock on the date of the issuance of the Units. Therefore, you assume the entire risk that the market value of our
common stock may decline before the mandatory settlement date or any early settlement date. Any decline in the market value of our common
stock may be substantial.
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You will receive only a portion of any appreciation in the market price of our common stock.

The aggregate market value of our common stock delivered to you upon settlement of a purchase contract on the mandatory settlement date
generally will exceed the $25.00 stated amount of each Unit only if the applicable market value per share of our common stock exceeds the
threshold appreciation price per share. Therefore, during the period prior to the mandatory settlement date, an investment in a Unit affords less
opportunity for equity appreciation than a direct investment in our common stock. If the applicable market value per share exceeds the reference
price per share but is equal to or less than the threshold appreciation price, the purchase contracts will settle at the money and you would not
receive the benefit of any appreciation in the market value of our common stock. Furthermore, if the applicable market price per share exceeds
the threshold appreciation price per share, you would receive only a portion of the appreciation in the market value of the shares of our common
stock above the threshold appreciation price and only a portion of the appreciation in market value that you would have received had you
purchased shares of common stock with $25.00 at the public offering price in the concurrent common stock offering. See Description of the
Purchase Contracts Delivery of Common Stock for a table showing the number of shares of common stock that you would receive at various
applicable market values.

We may not be able to settle your purchase contracts and deliver shares of our common stock, or make payments on the amortizing notes, in
the event that we file for bankruptcy.

If we file for bankruptcy protection prior to settlement of the purchase contracts, we may be unable to deliver our common stock to you and, in
such circumstances, we expect that your claim will be relegated to a claim in bankruptcy that ranks equally with the claims of our common
stockholders, in which case you will only be able to recover damages to the extent holders of our common stock receive any recovery. See

Description of the Purchase Contracts Consequences of Bankruptcy. In addition, bankruptcy law generally prohibits the payment of
pre-bankruptcy debt by a company that has commenced a bankruptcy case while the case is pending. If we become a debtor in a bankruptcy
case, so long as the case was pending you would likely not receive payments of principal or interest due under the amortizing note component of
the Units.

The trading prices for the Units, the purchase contracts and the amortizing notes will be directly affected by the trading prices for our
common stock, the general level of interest rates and our credit quality, each of which is impossible to predict.

It is impossible to predict whether the prices of our common stock, interest rates or our credit quality will rise or fall. Trading prices of the
common stock will be influenced by general stock market conditions and our operating results and business prospects and other factors
described elsewhere in these Risk Factors. In addition, sales by us or our stockholders of substantial amounts of common stock in the market
after the offering of the Units or the perception that those sales could occur can effect the price of our common stock. The market for our
common stock likely will influence, and be influenced by, any market that develops for the Units or the separate purchase contracts. For
example, investors anticipation of the distribution into the market of the additional shares of common stock issuable upon settlement of the
purchase contracts could depress the price of our common stock and increase the volatility of the common stock price, which could in turn
depress the price of the Units or the separate purchase contracts. The price of our common stock also could be affected by possible sales of such
common stock by investors who view the Units as a more attractive means of equity participation in Beazer Homes and by hedging or arbitrage
trading activity that is likely to develop involving the Units, separate purchase contracts and the common stock. The arbitrage activity could, in
turn, affect the trading prices of the Units, the separate purchase contracts and the common stock.

Developments in the equity-linked markets may adversely affect the market value of the Units.

We expect that many investors in, and potential purchasers of, the Units will employ, or seek to employ, an arbitrage strategy with respect to the
Units. Investors that employ an arbitrage strategy with respect to equity-linked securities, like the Units, typically implement that strategy by
selling short the common stock underlying
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the equity-linked security and dynamically adjusting their short position while they hold the security. Investors may also implement this strategy
by entering into cash-settled or other equity swaps on our common stock in lieu of or in addition to short selling our common stock. As a result,
any specific rules regulating equity swaps or short selling of securities or other governmental action that interferes with the ability of market
participants to effect short sales or equity swaps with respect to our common stock could adversely affect the ability of investors in, or potential
purchasers of, the Units to conduct the arbitrage strategy that we believe they will employ, or seek to employ, with respect to the Units. This
could, in turn, adversely affect the trading price and liquidity of the Units.

The SEC and other regulatory and self-regulatory authorities have implemented various rules and may adopt additional rules in the future that

may affect those engaging in short selling activity involving equity securities (including our common stock). In particular, Rule 201 of SEC
Regulation SHO generally restricts short selling when the price of a covered security triggers a circuit breaker by falling 10% or more from the
security s closing price as of the end of regular trading hours on the prior day. If this circuit breaker is triggered, short sale orders can be

displayed or executed only if the order price is above the current national best bid, subject to certain limited exceptions. Because our common

stock is a covered security, these Rule 201 restrictions, if triggered, may interfere with the ability of investors in, and potential purchasers of, the
Units, to effect short sales in our common stock and conduct the arbitrage strategy that we believe they will employ, or seek to employ, with

respect to the Units.

The SEC also approved a pilot program allowing securities exchanges and the Financial Industry Regulatory Authority, Inc., or FINRA to halt
trading in securities included in the S&P 500 Index, Russell 1000 Index and over 300 exchange traded funds, if the price of any such security
moves 10% or more from a sale price in a five-minute period (the SRO pilot program ). Beginning on August 8, 2011, the SRO pilot program
was expanded to include all other NMS stocks, including our common stock, and imposes a trading halt in these additional stocks in the event of
any price movement of 30% or 50% (or more), depending upon the trading price of the stock. Beginning on November 23, 2011, the SRO pilot
program was amended to exclude all rights and warrants from the trading halt. The SRO pilot program is effective until July 31, 2012.

In addition, FINRA and exchanges have proposed a Limit Up-Limit Down mechanism. If approved by the SEC, FINRA and exchanges would
establish procedures to prevent trading in stock covered by the mechanism outside of specific price bands during regular trading hours. If trading
is unable to occur within those price bands for more than 15 seconds, there would be a five-minute trading pause. The SEC has not yet
determined whether to approve the Limit Up-Limit Down proposal.

The enactment of the Dodd-Frank Wall Street Reform and Consumer Protection Act on July 21, 2010 also introduces regulatory uncertainty that
may affect trading activities relevant to the Units or the separate purchase contracts. This new legislation may require many over-the-counter
swaps and security-based swaps to be centrally cleared through regulated clearinghouses and traded on exchanges or comparable trading
facilities. In addition, swap dealers, security-based swap dealers, major swap participants, major security-based swap participants, and end-user
counterparties will be required to register with the SEC or the Commodity Futures Trading Commission, or CFTC, and comply with margin and
capital requirements as well as public reporting requirements to provide transaction and pricing data on both cleared and uncleared swaps and
security-based swaps. The SEC, the CFTC and other relevant regulators are in the process of developing these requirements through regulatory
rulemaking, including timeframes for industry compliance that are yet unknown. When implemented, the Dodd-Frank Act and the rulemaking
thereunder could adversely affect the ability of investors in, or potential purchasers of, the Units or the separate purchase contracts to implement
an arbitrage strategy with respect to the Units or the separate purchase contracts (including increasing the costs incurred by such investors in
implementing such strategy). This could, in turn, adversely affect the trading price and liquidity of the Units or the separate purchase contracts.
The implementation dates for these requirements are subject to regulatory action and at this time cannot be determined with certainty. Section
712(d)(1) of the Dodd-Frank Act directs the CFTC and SEC, in consultation with the Federal Reserve Board, jointly to further define the terms
swap, security-based swap, and security-based swap agreement . Although such definitions have been proposed, no final rule
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has been adopted as of the date of this prospectus supplement, and the SEC has delayed implementation of its regulations regarding swap dealers
and major swap participants pending finalization of product definitions and other rulemaking under the Dodd-Frank Act. Accordingly, while the
Units and purchase contracts may not be considered swaps or security-based swaps at this time, it is uncertain whether they would be covered in
the final regulations. We cannot predict how this legislation will ultimately be implemented by the SEC, the CFTC and other regulators or the
magnitude of the effect that this legislation will have on the trading price or liquidity of the Units or the separate purchase contracts.

Although the direction and magnitude of the effect that the amendments to Regulation SHO, FINRA and the exchange rule changes or
implementation of the Dodd-Frank Act may have on the trading price and the liquidity of the Units will depend on a variety of factors, many of
which cannot be determined at this time, past regulatory actions have had a significant impact on the trading prices and liquidity of convertible
debt instruments. For example, in September 2008, the SEC issued emergency orders generally prohibiting short sales of the common stock of
certain financial services companies while Congress worked to provide a comprehensive legislative plan to stabilize the credit and capital
markets. The orders made the arbitrage strategy that many investors of equity-linked instruments employ difficult to execute and adversely
affected both the liquidity and trading price of equity-linked instruments issued by many of the financial services companies subject to the
prohibition. Any governmental actions that similarly restrict the ability of investors in, or potential purchasers of, the Units to effect short sales
of our common stock, including the amendments to Regulation SHO and FINRA, and the exchange rule changes or implementation of the
Dodd-Frank Act could similarly adversely affect the trading price and the liquidity of the Units.

You may receive shares of common stock upon settlement of the purchase contracts that are lower in value than the price of the common
stock just prior to the mandatory settlement date.

Because the applicable market value of the common stock is determined over the 20 consecutive trading days ending on, and including, the third
trading day immediately preceding the mandatory settlement date, the number of shares of common stock delivered for each purchase contract
may on the mandatory settlement date be greater than or less than the number that would have been delivered based on the closing price of the
common stock on the last trading day in such period. In addition, you will bear the risk of fluctuations in the market price of the shares of
common stock deliverable upon settlement of the purchase contracts between the end of such period and the date such shares are delivered.

If you elect to settle your purchase contracts prior to the mandatory settlement date, you may not receive the same return on your investment
as purchasers whose purchase contracts are settled on the mandatory settlement date.

Holders of the Units or separate purchase contracts have the option to settle their purchase contracts early on any trading day during the period
beginning on, and including, the trading day immediately following the date of initial issuance of the Units to, but excluding, the third trading
day immediately preceding the mandatory settlement date. However, if you elect to settle your purchase contracts early, you will receive for
each purchase contract a number of shares of common stock equal to the minimum settlement rate, regardless of the current market value of our
common stock, unless you elect to settle your purchase contracts early in connection with a fundamental change, in which case you will be
entitled to settle your purchase contracts at the fundamental change early settlement rate, which may be greater than the minimum settlement
rate. In either case, you may not receive the same return on your investment as purchasers whose purchase contracts are settled on the mandatory
settlement date.

Upon issuance of the Units, our common stock will incur immediate dilution.

Upon issuance of the Units, which includes a purchase contract component, our common stock will incur immediate and substantial net tangible
book value dilution on a per share basis.

Table of Contents 24



Edgar Filing: BEAZER HOMES USA INC - Form 424B5

Table of Conten

We may issue additional shares of our common stock, which may dilute the value of our common stock but may not trigger an anti-dilution
adjustment under the terms of the purchase contracts.

The trading price of our common stock may be adversely affected if we issue additional shares of our common stock. The number of shares of
common stock issuable upon settlement of the purchase contracts is subject to adjustment only for certain events, including, but not limited to,
the issuance of stock dividends on our common stock, the issuance of certain rights or warrants, subdivisions, combinations, distributions of
capital stock, indebtedness or assets, certain cash dividends and certain issuer tender or exchange offers. The number of shares of common stock
deliverable upon settlement is not subject to adjustment for other events that may adversely affect the value of our common stock, such as
employee stock options grants, offerings of our common stock for cash (including under the concurrent common stock offering), certain
exchanges of our common stock for other Beazer Homes securities or in connection with acquisitions and other transactions. The terms of the
Units do not restrict our ability to offer our common stock in the future or to engage in other transactions that could dilute our common stock,
which may adversely affect the value of the Units and separate purchase contracts.

The secondary market for the Units, the purchase contracts and the amortizing notes may be illiquid.

We intend to apply to list the Units on the NYSE; however, we can give no assurance that the Units will be so listed. If approved for listing, we
expect that the Units will begin trading on the NYSE within 30 days after the Units are first issued. Each underwriter has advised us that it
intends to make a market in the Units, but no underwriter is obligated to do so. Any underwriter may discontinue market making at any time in
its sole discretion without notice. Accordingly we cannot assure you that a liquid trading market will develop for the Units (or, if developed, that
a liquid trading market will be maintained), that you will be able to sell Units at a particular time or that the prices you receive when you sell
will be favorable.

Beginning on the business day immediately succeeding the date of initial issuance of the Units, purchasers of Units will be able to separate each
Unit into a purchase contract and an amortizing note. We are unable to predict how the separate purchase contracts or the separate amortizing
notes will trade in the secondary market, or whether that market will be liquid or illiquid. We will not initially apply to list the separate purchase
contracts or the separate amortizing notes on any securities exchange or automated inter-dealer quotation system, but we may apply to list such
separate purchase contracts and separate amortizing notes in the future as described herein. If (i) a sufficient number of Units are separated into
separate purchase contracts and separate amortizing notes and traded separately such that applicable listing requirements are met and (ii) a
sufficient number of holders of such separate purchase contracts and separate amortizing notes request that we list such separate purchase
contracts and separate amortizing notes, we may endeavor to list such separate purchase contracts and separate amortizing notes on an exchange
of our choosing (which may or may not be the NYSE) subject to applicable listing requirements.

The purchase contract agreement will not be qualified under the Trust Indenture Act, and the obligations of the purchase contract agent are
limited.

The purchase contract agreement between us and the purchase contract agent will not be qualified as an indenture under the Trust Indenture Act
of 1939, and the purchase contract agent will not be required to qualify as a trustee under the Trust Indenture Act. Thus, you will not have the
benefit of the protection of the Trust Indenture Act with respect to the purchase contract agreement or the purchase contract agent. The
amortizing notes constituting a part of the Units will be issued pursuant to an indenture, which has been qualified under the Trust Indenture Act.
Accordingly, if you hold Units, you will have the benefit of the protections of the Trust Indenture Act only to the extent applicable to the
amortizing notes. The protections generally afforded the holder of a security issued under an indenture that has been qualified under the

Trust Indenture Act include:

disqualification of the indenture trustee for conflicting interests, as defined under the Trust Indenture Act;

provisions preventing a trustee that is also a creditor of the issuer from improving its own credit
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position at the expense of the security holders immediately prior to or after a default under such indenture; and

the requirement that the indenture trustee deliver reports at least annually with respect to certain matters concerning the indenture
trustee and the securities.
The amortizing notes will not be secured by any of our assets and therefore will be effectively subordinated to our existing and future secured
indebtedness.

The amortizing notes will be general unsecured obligations ranking effectively junior in right of payment to our existing and future secured
indebtedness to the extent of the collateral securing such indebtedness. As of March 31, 2012, we had approximately $499.1 million of secured
indebtedness. The indenture governing the amortizing notes will permit the incurrence of additional indebtedness, some of which may be

secured. See Description of the Amortizing Notes. In the event that we are declared bankrupt, become insolvent or are liquidated or reorganized,
creditors whose indebtedness is secured by our assets will be entitled to the remedies available to secured holders under applicable laws,

including the foreclosure of the collateral securing such indebtedness, before any payment may be made with respect to the amortizing notes. As

a result, there may be insufficient assets to pay amounts due on the amortizing notes and holders of the amortizing notes may receive less,

ratably, than holders of secured indebtedness.

Payments on our debt, including required interest payments on the amortizing notes, is dependent in part on cash flow generated by our
subsidiaries.

Our subsidiaries own a significant portion of our assets and conduct a significant portion of our operations. Accordingly, repayment of our
indebtedness, including the making of installment payments on the amortizing notes, is dependent, to a significant extent, on the generation of
cash flow by our subsidiaries and their ability to make such cash available to us, by dividend, debt repayment or otherwise. Our subsidiaries may
not be able to, or may not be permitted to, make distributions to enable us to make payments in respect of our indebtedness, including the
amortizing notes. Each subsidiary is a distinct legal entity with no obligation to provide us with funds for our repayment obligations, and, under
certain circumstances, legal and contractual restrictions may limit our ability to obtain cash from our subsidiaries. In the event that we do not
receive distributions from our subsidiaries, we may be unable to make required principal and interest payments on our indebtedness, including
the amortizing notes.

The fundamental change early settlement rate may not adequately compensate you.

If a fundamental change occurs and you elect to exercise your fundamental change early settlement right, you will be entitled to settle your
purchase contracts at the fundamental change early settlement rate. Although the fundamental change early settlement rate is designed to
compensate you for the lost value of your purchase contracts as a result of the early settlement of the purchase contracts, this feature may not
adequately compensate you for such loss. In addition, if the stock price in the fundamental change is greater than $15.00 per share (subject to
adjustment), this feature of the purchase contracts will not compensate you for any additional loss suffered in connection with a fundamental
change. See Description of the Purchase Contracts Early Settlement Upon a Fundamental Change.

Our obligation to settle the purchase contracts at the fundamental change early settlement rate could be considered a penalty, in which case the
enforceability thereof would be subject to general principles of reasonableness of economic remedies.
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We may not have the ability to raise the funds necessary to repurchase the amortizing notes following the exercise of our early mandatory
settlement right, and our debt outstanding at that time may contain limitations on our ability to repurchase the amortizing notes.

If we elect to exercise our early mandatory settlement right, holders of the amortizing notes will have the right to require us to repurchase the
amortizing notes on the repurchase date at the repurchase price described under Description of the Amortizing Notes Repurchase of Amortizing
Notes at the Option of the Holder. However, we may not have enough available cash or be able to obtain financing at the time it is required to
make repurchases of amortizing notes surrendered for repurchase, particularly as the fundamental change may trigger a similar repurchase
requirement for a portion of our other indebtedness. In addition, our ability to repurchase the amortizing notes may be limited by agreements
governing our current and future indebtedness. Our failure to repurchase amortizing notes at a time when the repurchase is required by the
indenture would constitute a default under the indenture. A default under the indenture could also lead to a default under agreements governing
our other indebtedness outstanding at that time. If the repayment of the other indebtedness were to be accelerated after any applicable notice or
grace periods, we may not have sufficient funds to repay the indebtedness and repurchase the amortizing notes.

Until you acquire our common stock, you are not entitled to any rights with respect to our common stock, but you are subject to all changes
made with respect to our common stock.

Until you acquire our common stock, you are not entitled to any rights with respect to our common stock, including voting rights and rights to
receive any dividends or other distributions on our common stock, but you are subject to all changes affecting the common stock. The purchase
contracts do not confer to you the rights with respect to our common stock until you receive our common stock upon settlement on the
mandatory settlement date or any early settlement date. For example, in the event that an amendment is proposed to our certificate of
incorporation or bylaws requiring stockholder approval and the record date for determining the stockholders of record entitled to vote on the
amendment occurs prior to the date you are deemed the owner of the shares of our common stock, you will not be entitled to vote on the
amendment, although you will nevertheless be subject to any changes in the powers, preferences or special rights of our common stock once you
become a stockholder.

We do not intend to pay cash dividends on our common stock in the foreseeable future.

We do not anticipate paying cash dividends on our common stock in the foreseeable future. Any payment of cash dividends will depend upon
our financial condition, results of operations, capital requirements, earnings and other factors deemed relevant by our board of directors.
Effective November 2, 2007, our board of directors suspended payment of quarterly dividends. In addition, the indentures under which our
senior notes were issued contain certain restrictive covenants, including limitations on payment of dividends. At March 31, 2012, under the most
restrictive covenants of each indenture, none of our retained earnings was available for cash dividends. Hence, there were no dividends paid in
the first six months of fiscal 2012 or in fiscal 2011. The agreements governing our current and future indebtedness may not permit us to pay
dividends on our common stock in the foreseeable future.

The liquidity of any trading market that develops for the Units may be adversely affected by future repurchases by us of Units through
exchange offers, open market repurchases, privately negotiated transactions or otherwise.

We have in the past repurchased our securities and may in the future repurchase the Units, through exchange offers, open market repurchase,
privately negotiated transactions or otherwise. If a significant percentage of the Units were repurchased or exchanged in any such transaction,
the liquidity of the trading market for the Units, if any, may be substantially reduced. Any Units repurchased or exchanged will reduce the
amount of Units outstanding. As a result, the Units may trade at a discount to the price at which they would trade if the applicable
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transaction was not consummated due to such decreased liquidity, subject to prevailing interest rates, the market for similar securities and other
factors. A smaller outstanding amount of the Units may also make the trading prices of the Units more volatile. If a portion of the Units were
repurchased or exchanged in the future, there might not be an active market in the Units and the absence of an active market could adversely
affect your ability to trade the Units and the prices at which the Units may be traded.

The U.S. federal income tax consequences relating to the Units are uncertain.

No statutory, judicial or administrative authority directly addresses the characterization of the Units or instruments similar to the Units for
U.S. federal income tax purposes. As a result, some aspects of the U.S. federal income tax consequences of an investment in the Units are not
certain. Specifically, the amortizing notes and the purchase contracts could potentially be recharacterized as a single instrument for U.S. federal
income tax purposes, in which case (i) holders could be required to recognize as income the entire amount of each payment on the amortizing
notes (rather than treating a portion as a tax-free return of principal) and (ii) payments made to non-U.S. Holders (as defined below under
Material U.S. Federal Income Tax Considerations ) on the amortizing notes, including payments denominated as principal, could potentially be
subject to U.S. withholding tax. No ruling is being requested from the Internal Revenue Service with respect to the Units, and no assurance can
be given that the Internal Revenue Service will agree with the conclusions expressed below under Material U.S. Federal Income Tax
Considerations. Holders should consult their tax advisors regarding potential alternative tax characterizations of the Units.

You may be subject to tax upon an adjustment to the settlement rate of the purchase contracts even though you do not receive a
corresponding cash distribution.

The settlement rate of the purchase contracts is subject to adjustment in certain circumstances, including the payment of certain cash dividends
or upon a fundamental change. If the settlement rate is adjusted as a result of a distribution that is taxable to our common stockholders, such as a
cash dividend, you will be deemed to have received for U.S. federal income tax purposes a taxable dividend to the extent of our earnings and
profits without the receipt of any cash. If you are a Non-U.S. Holder (as defined in Material U.S. Federal Income Tax Considerations ), such
deemed dividend may be subject to U.S. federal withholding tax (currently at a 30% rate, or such lower rate as may be specified by an applicable
treaty), which may be withheld from shares of common stock or sales proceeds subsequently paid or credited to you. See Material U.S. Federal
Income Tax Considerations.

The tax benefits of our net operating loss carryforwards and any future recognized built-in losses in our assets will be substantially limited if
we experience an ownership change as defined in Section 382 of the Internal Revenue Code, and as a result of this offering and the
concurrent common stock offering, we have moved closer to experiencing an ownership change under Section 382.

Based on recent impairments and our current financial performance, over the past few years we have generated and are currently carrying

forward certain net operating losses and could possibly generate additional net operating losses in future years. In addition, we believe we have
significant built-in losses in our assets (i.e. an excess tax basis over current fair market value) that may result in tax losses as such assets are sold.
Net operating losses generally may be carried forward for a 20-year period to offset future taxable income and reduce our federal income tax
liability. Built-in losses, if and w