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As filed with Securities and Exchange Commission on May 6, 2003
Registration Statement No. 333-

SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

Form S-4

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

Meritage Corporation

Co-registrants are listed on the following page

(Exact Name of Registrant as Specified in Its Charter)

Maryland 1531 86-0611231
(State or Other Jurisdiction of (Primary Standard Industrial (LR.S. Employer
Incorporation or Organization) Classification Code Number) Identification Number)

8501 East Princess Drive, Suite 290

Scottsdale, Arizona 85255
(480) 609-3330
(Address, Including Zip Code, and Telephone Number,
Including Area Code, of Registrant s Principal Executive Offices)

Larry W. Seay Copies to:
Chief Financial Officer and Steven D. Pidgeon
Vice President Finance Jeffrey E. Beck
8501 East Princess Drive, Suite 290 Snell & Wilmer L.L.P.
Scottsdale, Arizona One Arizona Center
(480) 609-3330 400 East Van Buren Street
(Name, Address, Including Zip Code, Phoenix, Arizona 85004
and Telephone Number, (602) 382-6000

Including Area Code, of Agent for Service)

Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration statement becomes
effective and all other conditions to the exchange offer pursuant to the registration rights agreement described in the enclosed prospectus have
been satisfied or waived.

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box. o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o
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If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum Amount of
Title of Each Class of Amount to be Offering Price Per Aggregate Offering Registration
Securities to be Registered Registered Note(1) Price(1) Fee
Senior Notes due 2011 $50,000,000 103.25% $51,625,000 $4,176.46
Guarantees of 9.75%
Senior Notes due 2011 $50,000,000 2) 2) 2)

(1) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(f) under the Securities Act of 1933.

(2) In accordance with Rule 457(m), no separate fee for the registration of the guarantees is required.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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Table of Co-Registrants(1)

State or Other
Jurisdiction of
Name of Each Co-Registrant Incorporation or LR.S. Employer
as Specified in Its Charter Organization Identification No.
Monterey Homes Arizona, Inc. Arizona 86-0861526
Meritage Paseo Crossing, LLC Arizona 86-1006497
Monterey Homes Construction, Inc. Arizona 86-0863537
Meritage Paseo Construction, LLC Arizona 86-0863537
Meritage Homes of Arizona, Inc. Arizona 86-1013006
Meritage Homes Construction, Inc. Arizona 86-1021464
MTH-Texas GP, Inc. Arizona 86-0875148
MTH-Texas LP, Inc. Arizona 86-0875147
Legacy/ Monterey Homes L.P. Arizona 91-1832213
Meritage Homes of Northern California, Inc. California 86-0917765
Hancock-MTH Builders, Inc. Arizona 86-1028847
Hancock-MTH Communities, Inc. Arizona 86-1028848
Legacy Operating Company, L.P. Texas 75-2929259
MTH-Texas GP II, Inc. Arizona 04-3685852
MTH-Texas LP II, Inc. Arizona 01-0716144
MTH-Homes Nevada, Inc. Arizona 43-1976353
Meritage Holdings, L.L.C. Texas N/A
Hulen Park Venture, LLC Texas 75-2771799
MTH Homes-Texas, L.P. Texas 02-0618083
MTH-Cavalier, LL.C Arizona N/A

(1) The address, including zip code, and telephone number, including area code, of each co-registrant is 8501 East Princess Drive, Suite 290,
Scottsdale, Arizona 85255, (480) 609-3330.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it
is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION DATED MAY 6, 2003

PROSPECTUS
(MERITAGE LOGO)
OFFER TO EXCHANGE $50,000,000 REGISTERED 9.75% SENIOR NOTES

DUE 2011 OF MERITAGE CORPORATION
UNDER THE SECURITIES ACT
FOR
$50,000,000 UNREGISTERED 9.75% SENIOR NOTES
DUE 2011 OF MERITAGE CORPORATION

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M.,

NEW YORK CITY TIME, ON , 2003, UNLESS EXTENDED.

We are offering to exchange up to $50,000,000 of our 9.75% senior notes due 2011 (the exchange notes ), which have been registered under
the Securities Act of 1933, as amended, for the identical principal amount of our outstanding unregistered 9.75% senior notes due 2011 (the
outstanding notes ). The aggregate principal amount at maturity of the outstanding notes, and therefore, the principal amount at maturity of
exchange notes which would be issued if all the outstanding notes were exchanged, is $50,000,000. The terms of the exchange notes will be
identical with the terms of the outstanding notes, except that the issuance of the exchange notes is being registered under the Securities Act of
1933, and therefore the exchange notes will not be subject to the restrictions on transfer which apply to the outstanding notes.

The outstanding notes were issued in transactions which were exempt from the registration requirements of the Securities Act solely to
qualified institutional buyers, as that term is defined in Rule 144 A under the Securities Act, or outside the United States in compliance with
Regulation S under the Securities Act. The exchange offer is being made in accordance with a registration rights agreement dated February 21,
2003 among us, the guarantors named in the agreement, Deutsche Bank Securities Inc., UBS Warburg LLC, Banc One Capital Markets, Inc. and
Fleet Securities, Inc. Based on interpretations by the staff of the Securities and Exchange Commission, we believe a holder (other than a
broker-dealer who acquired outstanding notes directly from us for resale or an affiliate of ours) may offer and sell exchange notes issued in
exchange for outstanding notes without registration under the Securities Act and without the need to deliver a prospectus, if the holder acquired
the exchange notes in the ordinary course of its business and the holder has no arrangement to participate, and is not otherwise engaged, in a
distribution of the exchange notes.

Prior to the exchange offer, there has been no public market for the exchange notes. We do not currently intend to list the exchange notes on
a securities exchange or seek approval for quotation of the exchange notes on an automated quotation system. Therefore, it is unlikely that an
active trading market for the exchange notes will develop.

The exchange agent for the exchange offer is Wells Fargo Bank, National Association.

See Risk Factors, which begin on 11, for a discussion of certain factors that should be considered in
evaluating the exchange offer.

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

The date of this prospectus is May , 2003.

Table of Contents 5



Edgar Filing: MERITAGE CORP - Form S-4
TABLE OF CONTENTS

PROSPECTUS SUMMARY

RISK FACTORS

USE OF PROCEEDS

SELECTED HISTORICAL FINANCIAL DATA
DESCRIPTION OF CERTAIN EXISTING INDEBTEDNESS

EXPERTS

AVAILABLE INFORMATION

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
SUBSIDIARY GUARANTORS

EX-3.26

EX-3.27

EX-3.28

EX-3.29

EX-3.30

EX-3.31

Table of Contents



Edgar Filing: MERITAGE CORP - Form S-4

Table of Contents

ADDITIONAL INFORMATION

This prospectus incorporates important business and financial information about us that is not included in or delivered with the document.
This information is available without charge to security holders upon written or oral request. You may request a copy of this information, at no
cost, by calling us or by writing to us at our principal executive offices in Arizona at the following address: Meritage Corporation, 8501 East
Princess Drive, Suite 290, Scottsdale, Arizona 85255, Attention: Investor Relations. Our telephone number is (480) 609-3330. In order to
obtain timely delivery, you must make your request no later than five business days before the expiration of the exchange offer. The
exchange offer will expire on , 2003, unless extended.

Our obligations under the Exchange Act to file periodic reports and other information with the SEC may be suspended, under certain
circumstances, if our common stock and exchange notes are each hold of record by fewer than 300 holders at the beginning of any fiscal year
and are not listed on a national securities exchange. We have agreed that, whether or not we are required to do so by the rules and regulations of
the SEC, for so long as any of the exchange notes remain outstanding we will furnish to the holders of the exchange notes, and if required by the
Exchange Act, file with the SEC, all annual, quarterly and current reports that we are or would be required to file with the SEC pursuant to
Section 13(a) or 15(d) of the Exchange Act. In addition, we have agreed that, as long as any of the outstanding notes remain outstanding, we will
make the information required by Rule 144A(d)(4) under the Securities Act available to any prospective purchaser of outstanding notes or
beneficial owner of outstanding notes in connection with a sale of them.

No person has been authorized to give any information or to make any representations, other than those contained in this
prospectus. If given or made, that information or those representations may not be relied upon as having been authorized by us. This
prospectus does not constitute an offer to or solicitation of any person in any jurisdiction in which such an offer or solicitation would be
unlawful.

FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act. Forward-looking statements include statements concerning our plans, objectives, goals, strategies, future events, future revenue
or performance, capital expenditures, financing needs, plans or intentions relating to acquisitions, business trends and other information that is
not historical information and, in particular, appear under the heading Prospectus Summary and in the documents incorporated by reference.
When used in this prospectus, the words estimates,  expects, anticipates, projects, plans, intends, believes, forecasts and variations o
or similar expressions are intended to identify forward-looking statements. All forward-looking statements are based upon our current
expectations and various assumptions. Our expectations, beliefs and projections are expressed in good faith and we believe there is a reasonable
basis for them. However, there can be no assurance that management s expectations, beliefs and projections will result or be achieved.

There are a number of risks and uncertainties that could cause our actual results to differ materially from the forward-looking statements
contained in this prospectus. Important factors that could cause our actual results to differ materially from the forward-looking statements we
make in this prospectus are set forth in this prospectus, including under the heading Risk Factors.

MARKET DATA

Market data and other statistical information used throughout this prospectus are based on independent industry publications, government
publications, reports by market research firms or other published independent sources. Some data are also based on our good faith estimates,
which are derived from our review of internal surveys, as well as the independent sources listed above. Although we believe these sources are
reliable, we have not independently verified the information and cannot guarantee its accuracy and completeness.
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PROSPECTUS SUMMARY

The following summary highlights selected information contained elsewhere in this prospectus and may not contain all of the information
that is important to you. This summary is not complete and does not contain all of the information that you should consider before investing in
the notes. For a more complete understanding of this exchange offer, we encourage you to read this entire document (including the documents
incorporated herein by reference) and the documents to which we have referred you. Unless otherwise indicated in this prospectus, the terms
Meritage , the Company , we , our and us referto Meritage Corporation and its subsidiaries and predecessors as a combined entity. All refere
to the notes include both the outstanding notes and the exchange notes. All operating data and other operating ratios are unaudited.

The Company

We are a leading designer and builder of single-family homes in the rapidly growing Sunbelt states of Texas, Arizona, California and
Nevada. We focus on providing a broad range of first-time, move-up and luxury homes to our targeted customer base. We and our predecessors
have operated in Arizona since 1985, in Texas since 1987, in Northern California since 1989 and in Nevada since 1993.

We believe that the relatively strong population, job and income growth as well as the favorable migration characteristics of our markets
will continue to provide significant growth opportunities for us. According to U.S. Housing Markets, a leading real estate and homebuilding
publication of the Meyers Group, six of our nine markets, Dallas/ Ft. Worth and Houston, Texas, Phoenix/ Scottsdale, Arizona, Sacramento and
East San Francisco Bay (East Bay), California and Las Vegas, Nevada, are among or part of the top 20 national housing markets based on
annual housing permits issued in 2002, with Dallas/ Ft. Worth, Houston and Phoenix/ Scottsdale comprising three of the top six single-family
housing markets. The other three markets that we operate in are Austin and San Antonio, Texas and Tucson, Arizona.

At March 31, 2003, we were actively selling homes in 125 communities, with base prices ranging from $88,000 to over $910,000. We
develop a design and marketing concept tailored to each community, which includes determination of the size, style and price range of homes,
street layout, size and layout of individual lots and overall community design. The home designs offered in a particular community also depend
upon such factors as the housing generally available in the area, the consumer demands of a particular market and our lot costs for the project.

In general, we focus on minimizing land risk by purchasing property only after full entitlements have been obtained and typically begin
development or construction immediately after close. We acquire land primarily through rolling option contracts, allowing us to purchase
individual lots as our building needs dictate. These arrangements allow us to control lot inventory typically on a non-recourse basis without
incurring the risks of land ownership or financial commitments other than relatively small non-refundable deposits. At March 31, 2003, we
owned or had options to acquire 26,854 housing lots, of which 81% were under rolling option and land purchase contracts. We believe that the
lots we own or have the right to acquire represent approximately a four year supply.
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The tables provided below show comparative operating and financial data regarding our homebuilding activities.

Year Ended December 31, Three Months Ended March 31,

2002 2001 2000 2003 2002

Homes $ Homes $ Homes $ Homes $ Homes $

(Unaudited)
(Dollars in thousands)
Homes Closed:

Texas(1) 2,090 387,264 1,518 259,725 1,239 214,472 606 121,503 363 62,042
Arizona 1,735 445,275 1,343 325,918 623 175,674 250 67,125 285 64,726
California 594 245,640 409 156,933 365 125,282 158 67,303 110 42,963
Nevada(2) 155 34,260 n/a n/a n/a n/a 122 27,479 n/a n/a
Total 4,574 1,112,439 3,270 742,576 2,227 515,428 1,136 283,410 758 169,731
| .| | | | | | | ] |

Homes Ordered:

Texas(1) 2,134 417,158 1,516 255,811 1,368 240,054 791 161,135 472 85,984
Arizona 1,425 383,445 1,165 309,170 643 196,567 447 123,653 456 116,603
California 794 329,252 335 135,123 469 167,823 180 89,775 232 90,495
Nevada(2) 151 32,044 n/a n/a n/a n/a 164 38,301 n/a n/a
Total 4,504 1,161,899 3,016 700,104 2,480 604,444 1,582 412,864 1,160 293,082
I | I I I I I I I I
Order Backlog:

Texas 1,085 218,899 693 115,651 695 119,564 1,270 258,531 802 139,593
Arizona 466 144,155 776 205,985 344 115,211 663 200,683 947 257,863
California 333 136,927 133 53,315 207 75,126 355 159,399 255 100,846
Nevada(2) 186 37,783 n/a n/a n/a n/a 228 48,605 n/a n/a
Total 2,070 537,764 1,602 374,951 1,246 309,901 2,516 667,218 2,004 498,302
I | I I I I I I I I

(1) 2002 amounts include 466 homes ordered and 442 homes closed for the period from July 1, 2002 to December 31, 2002 by Hammonds
Homes, which we acquired effective July 1, 2002. The three months ended March 31, 2003 include 251 homes ordered and 220 homes
closed for Hammonds Homes.

(2) Perma-Bilt Homes was acquired effective October 1, 2002.
Issuance of the Outstanding Notes

The outstanding $50 million principal amount senior notes due 2011 were sold by us to Deutsche Bank Securities Inc., UBS Warburg LLC,
Banc One Capital Markets, Inc. and Fleet Securities, Inc., as initial purchasers, on February 21, 2003 pursuant to a purchase agreement, dated
May 13, 2003, between the initial purchasers and us. The initial purchasers subsequently resold the outstanding notes in reliance on Rule 144A
and Regulation S under the Securities Act. We and the initial purchasers also entered into a registration rights agreement pursuant to which we
agreed to offer to exchange the exchange notes registered under the Securities Act for the outstanding notes and also granted holders of
outstanding notes rights under some circumstances to have resales of outstanding notes registered under the Securities Act. The exchange offer
is intended to satisfy certain of our obligations under the registration rights agreement. See The Exchange Offer Purposes and Effects.

The outstanding notes were issued under an indenture dated as of May 30, 2001, between Meritage Corporation, its subsidiary guarantors
and Wells Fargo Bank, National Association, as trustee. The exchange notes also are being issued under the indenture and are entitled to the
benefits of the indenture. The form and terms of the exchange notes will be identical in all material respects with the form and terms of the
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Securities Act and, therefore, will not bear legends describing restrictions on transferring them, and (2) holders of exchange notes will not be,

and upon the completion of the exchange offer, holders of outstanding notes will no longer be, entitled to certain rights under the registration

rights agreement intended for the holders of unregistered securities. The exchange offer will be deemed completed upon the delivery by us to the
exchange agent under the indenture of exchange notes in the same aggregate principal amount as the aggregate principal amount of outstanding
notes that are validly tendered and not withdrawn by holders of them in response to the exchange offer. See The Exchange Offer Termination of
Certain Rights and  Procedures for Tendering and Description of the Exchange Notes.

The proceeds we received from the issuance of the outstanding notes were used for general corporate purposes, including repayment of a
portion of our senior unsecured credit facility. We will receive no proceeds from completion of the exchange offer.

Our principal executive office in Arizona is located at 8501 East Princess Drive, Suite 290, Scottsdale, Arizona 85255, and our telephone
number there is (480) 609-3330. Our principal executive office in Texas is located at 4050 West Park Boulevard, Plano, Texas 75093, and our
telephone number there is (800) 210-6004.

The Exchange Offer

The Exchange Offer We are offering to exchange $50,000,000 of our 9.75% senior registered notes due 2011 for identical
principal amounts of our outstanding unregistered 9.75% senior notes due 2011. At the date of this
prospectus, $50 million principal amount at maturity of outstanding notes are outstanding. See The
Exchange Offer Terms of the Exchange Offer.

Expiration of the Exchange Offer 5:00 p.m., New York, time, on , 2003, unless the exchange offer is extended (the day on
which the exchange offer expires being the expiration date). See The Exchange Offer Expiration
Date; Extension; Termination; Amendments.

Conditions of the Exchange Offer The exchange offer is not conditioned upon any minimum principal amount of outstanding notes being
tendered for exchange. However, the exchange offer is subject to certain customary conditions, which
we may waive. See The Exchange Offer Conditions of the Exchange Offer.

Accrued Interest on the Outstanding The exchange notes will bear interest at the rate of 9.75% per annum from and including their date of

Notes issuance. When the first interest payment is made with regard to the exchange notes, we will also pay
interest on the outstanding notes which are exchanged, from the date they were issued or the most
recent interest date on which interest had been paid (if applicable) to, but not including, the day the
exchange notes are issued. Interest on the outstanding notes which are exchanged will cease to accrue
on the day prior to the day on which the exchange notes are issued. The interest rate on the outstanding
notes may increase under certain circumstances if we are not in compliance with our obligations under
the registration rights agreement. See Description of the Exchange Notes.

Procedures for Tendering the A holder of outstanding notes who wishes to accept the exchange offer must complete, sign and date a
Outstanding Notes letter of transmittal, or a
3
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facsimile of one, in accordance with the instructions contained under the The Exchange Offer
Procedures for Tendering and in the letter of transmittal, and deliver the letter of transmittal, or
facsimile, together with the outstanding notes and any other required documentation to the exchange
agent at the address set forth in The Exchange Offer Exchange Agent. Outstanding notes may be
delivered physically or by confirmation of book-entry delivery of the outstanding notes to the
exchange agent s account at The Depository Trust Company. By executing a letter of transmittal, a
holder will represent to us that, among other things, the person acquiring the outstanding notes will be
doing so in the ordinary course of the person s business, whether or not the person is the holder, that
neither the holder nor any other person is engaged in, or intends to engage in, or has an arrangement or
understanding with any person to participate in, the distribution of the exchange notes and that neither
the holder nor any such other person is an affiliate, as defined under Rule 405 of the Securities Act, of
ours. Each broker or dealer that receives exchange notes for its own account in exchange for
outstanding notes which were acquired by the broker or dealer as a result of market-making activities
or other trade activities, must acknowledge that it will deliver a prospectus in connection with any
resale of the exchange notes. See The Exchange Offer Procedures for Tendering.

Eligible holders of outstanding notes who wish to tender their outstanding notes and (1) whose
outstanding notes are not immediately available or (2) who cannot deliver their outstanding notes or
any other documents required by the letter of transmittal to the exchange agent prior to the expiration
date (or complete the procedure for book-entry transfer on a timely basis), may tender their
outstanding notes according to the guaranteed delivery procedures described in the letter of
transmittal. See The Exchange Offer ~Guaranteed Delivery Procedures.

Upon satisfaction or waiver of all conditions to the exchange offer, we will accept any and all
outstanding notes that are properly tendered in response to the exchange offer prior to 5:00 p.m., New
York Time, on the expiration date. The exchange notes issued pursuant to the exchange offer will be
delivered promptly after acceptance of the outstanding notes. See The Exchange Offer Procedures for
Tendering.

Tenders of outstanding notes may be withdrawn at any time prior to 5:00 p.m., New York Time, on
the expiration date. See The Exchange Offer Withdrawal of Tenders.

Wells Fargo Bank, National Association is the exchange agent. The address and telephone number of
the exchange agent are set forth in The Exchange Offer Exchange Agent.

We will bear all expenses incident to our consummation of the exchange offer and compliance with
the registration rights
4
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agreement. We will also pay any transfer taxes which are applicable to the exchange offer (but not
transfer taxes due to transfers of outstanding notes or exchange notes by the holder). See The
Exchange Offer Fees and Expenses.

Based on interpretations by the staff of the SEC set forth in no-action letters issued to persons
unrelated to us, we believe exchange notes issued pursuant to the exchange offer in exchange for
outstanding notes may be offered for resale, resold and otherwise transferred by the holder (other than
(1) a broker-dealer who purchased the outstanding notes directly from us for resale pursuant to

Rule 144A under the Securities Act or another exemption under the Securities Act or (2) a person that
is an affiliate of ours, as that term is defined in Rule 405 under the Securities Act), without registration
or the need to deliver a prospectus under the Securities Act, provided that the holder is acquiring the
exchange notes in the ordinary course of business and is not participating, and has no arrangement or
understanding with any person to participate, in a distribution of the exchange notes. Each
broker-dealer that receives exchange notes for its own account in exchange for outstanding notes
which outstanding notes were acquired by the broker as a result of market-making or other trading
activities, must acknowledge that it will deliver a prospectus in connection with any resale of the
exchange notes. See The Exchange Offer Purposes and Effects.

The exchange offer is not expected to be treated as a taxable event for United States federal income
tax purposes. See Certain United States Federal Income Tax Considerations.
The Exchange Notes

The exchange notes will evidence the same debt as the outstanding notes and will be entitled to the benefits of the indenture under which
both the outstanding notes were, and the exchange notes will be, issued. The following summary is not intended to be complete. For a more
detailed description of the notes, see Description of the Exchange Notes.

Issuer

Securities Offered

Meritage Corporation.

$50,000,000 aggregate principal amount of 9.75% Senior Notes due 2011 that have been registered
under the Securities Act. The form and term of the exchange notes are identical in all material respects
to the form and terms of the outstanding notes for which they may be exchanged pursuant to the
exchange offer, except for certain transfer restrictions and registration rights relating to the outstanding
notes and except for certain provisions providing for an increase in the interest rate on the outstanding
notes under circumstances relating to the exchange offer. On May 30, 2001, we issued $165 million
aggregate principal amount of our 9.75% Senior Notes due 2011 (the initial notes ), $10.0 million of
which have been repurchased by us. The notes offered by this prospectus are part of the same series of
debt securities under the indenture governing the initial notes that we issued on May 30, 2001. As of
the date of this

5
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prospectus, we have $205 million aggregate principal amount of our 9.75% Senior Notes due 2011
outstanding. Unless the context otherwise requires, the outstanding notes, the exchange notes and the
initial notes are sometimes referred to in this prospectus as the notes.

June 1, 2011.

The exchange notes will accrue interest from June 1, 2003 at the rate of 9.75% per year. Interest on the
exchange notes will be payable semi-annually in arrears on each June 1 and December 1.

None.

We may redeem the notes, in whole or in part, at any time on or after June 1, 2006, at a redemption
price equal to the principal amount plus a premium declining ratably to par, plus accrued interest.

In addition, at any time prior to June 1, 2004, we may redeem up to 35% of the aggregate principal
amount of the notes issued under the indenture with the net cash proceeds of one or more qualified
equity offerings at a redemption price equal to 109.750% of the principal amount thereof, plus accrued
interest, provided that:

at least 65% of the aggregate principal amount of the notes issued under the indenture remains
outstanding immediately after the occurrence of such redemption; and

such redemption occurs within 90 days of the date of the closing of any such equity offering.

If we experience a change of control, we may be required to offer to purchase the notes and any other
additional notes we may issue in the future pursuant to the indenture governing the notes at a purchase
price equal to 101% of the principal amount, plus accrued interest.

The outstanding notes are, and the exchange notes will be, our senior unsecured obligations. All of our
existing subsidiaries (other than our two mortgage broker subsidiaries) and certain of our future
subsidiaries will guarantee the exchange notes on a senior unsecured basis.

The notes will rank equally with all of our and our guarantors existing and future senior unsecured
debt.

The exchange notes will rank senior to all of our and our guarantors debt that is expressly subordinated
to the exchange notes, but will be effectively subordinated to all of our and our guarantors senior
secured indebtedness to the extent of the value of the assets securing that indebtedness.

If our consolidated tangible net worth falls below $60.0 million for any two consecutive fiscal
quarters, we will be required to make an offer to purchase up to 10% of the notes then
6
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outstanding at a purchase price equal to 100% of the principal amount, plus accrued interest.

The indenture governing the notes contains covenants that, among other things, limit our ability and
the ability of our subsidiaries to:

incur additional indebtedness or liens;

pay dividends or make other distributions or repurchase or redeem our stock;
make investments;

sell assets;

enter into agreements restricting our subsidiaries ability to pay dividends;
enter into transactions with affiliates; and

consolidate, merge or sell all or substantially all of our assets.

These covenants are subject to important exceptions and qualifications, which are described under the
heading Description of the Exchange Notes in this offering memorandum.

The exchange notes will be a new issue of securities and there is currently no established market for
them. The exchange notes, when issued, will generally be freely transferable (subject to restrictions
discussed elsewhere herein) but will be a new issue of securities for which there will not initially be a
market. Accordingly, there can be no assurance as to the development or liquidity of any market for
the outstanding notes or, when issued, the exchange notes. The outstanding notes are eligible for
trading in The PORTAL Market.

We will receive no proceeds from the exchange of the exchange notes for the outstanding notes
pursuant to the exchange offer. The net proceeds we received from the outstanding notes were used for
general corporate purposes, including repayment of a portion of our senior unsecured credit facility.

Wells Fargo Bank, National Association.
Risk Factors

You should consider carefully the information set forth in the section of this prospectus entitled Risk Factors beginning on page 11 and all
the other information provided to you in this prospectus in deciding whether to invest in the notes.
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Summary Historical Financial Information

The financial information below should be read in conjunction with the historical consolidated financial statements and related notes
contained in the annual, quarterly and other reports filed by us with the SEC, which we have incorporated herein by reference. The data below
includes the operations of Hancock Communities since its date of acquisition, effective June 1, 2001, Hammonds Homes since its date of
acquisition, effective July 1, 2002 and Perma-Bilt Homes since its date of acquisition, effective October 1, 2002.
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