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REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933
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Classification Code Number)
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(Address, including zip code, and telephone number,

including area code, of Registrants principal executive offices)

Kenneth F. Khoury
Executive Vice President, General Counsel and Secretary
Beazer Homes USA, Inc.
1000 Abernathy Road, Suite 260
Atlanta, Georgia 30328
(770) 829-3700
(Name, address, including zip code, and telephone number,

including area code, of agent for service)

Approximate date of commencement of proposed sale to public: As soon as practicable after the effective date of this Registration Statement.

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.

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.

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.

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

Large accelerated filer - Accelerated filer X
Non-accelerated filer " (Do not check if a smaller reporting company) Smaller reporting company

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum

Title of Each Class of Amount to be Offering Price Aggregate Offering Amount of
Securities to be Registered Registered Per Note Price(1) Registration Fee
6.625% Senior Secured Notes due 2018 $300,000,000 100% $300,000,000 $40,920(3)

Guarantees(2)

(1) The registration fee has been calculated pursuant to Rule 457(f)(2) under the Securities Act of 1933, as amended. The proposed maximum offering price is
estimated solely for purpose of calculating the registration fee.
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(2) Pursuant to Rule 457(n) of the Securities Act of 1933, as amended, no registration fee is required for the guarantees.
(3) Previously paid.

The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrants 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 this Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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BEAZER HOMES USA, INC.

TABLE OF CO-REGISTRANTS

State of
Incorporation
/ Formation

TN
NC
DE
GA
DE
DE
DE
CO
GA
DE
NJ
MD
VA
DE
DE
IN
DE
IN
IN
DE
DE
DE
DE
DE
DE
DE
FL
DE
DE
DE
VA
MD
MD

The address for each Co-Registrant is 1000 Abernathy Road, Suite 260, Atlanta, Georgia 30328.

(1) Does not have any employees.
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The information in this prospectus is not complete and may be changed. We may not issue 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.

PRELIMINARY PROSPECTUS

Subject to Completion, dated December 6, 2012

$300,000,000
Offer to Exchange
6.625% Senior Secured Notes due 2018,
and the guarantees thereof,
which have been registered under the Securities Act of 1933,
for any and all outstanding
6.625% Senior Secured Notes due 2018,
and the guarantees thereof,

which have not been registered under the Securities Act of 1933, of

Beazer Homes USA, Inc.

We will exchange all original notes that are validly tendered and not withdrawn before the end of the exchange offer for an
equal principal amount of new notes that we have registered under the Securities Act of 1933.

This exchange offer expires at 5:00 p.m., New York City time, on , 2013, unless extended.
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No public market exists for the original notes or the new notes. We do not intend to list the new notes on any securities exchange or to
seek approval for quotation through any automated quotation system.

See _Risk Factors beginning on page 9 for a discussion of the risks that holders should consider prior to making
a decision to exchange original notes for new notes.

The notes will be our senior secured obligations and will rank equally in right of payment with all of our existing and future senior obligations,
senior to all of our existing and future subordinated indebtedness and effectively subordinated to our existing and future first-priority secured
indebtedness, including indebtedness under the revolving credit facility (as defined herein) to the extent of the value of the assets securing such
indebtedness. The notes and related guarantees will be structurally subordinated to all indebtedness and other liabilities of all of our subsidiaries
that do not guarantee the notes. The notes will be fully and unconditionally guaranteed jointly and severally on a senior secured basis by each of
our existing and future material restricted subsidiaries, including each of our subsidiaries that guarantees the revolving credit facility and our
outstanding senior notes, subject to customary release provisions.

The notes and the guarantees will be secured by (subject to certain exceptions and permitted liens) substantially all the tangible and intangible
assets of ours and the guarantors, but excluding in any event the capital stock of any subsidiary or other affiliate held by us or any guarantor. The
notes and the guarantees will be effectively subordinated to our revolving credit facility to the extent of the value of the assets securing such
facility on a first-priority basis. The notes and the guarantees will be subject to an intercreditor agreement with the lenders under the revolving
credit facility. See Description of the Notes Security Intercreditor Agreement.

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

Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a prospectus
in connection with any resale of such new notes. A broker-dealer who acquired original notes as a result of market-making or other trading
activities may use this prospectus, as supplemented or amended from time to time, in connection with any resales of the new notes.

The date of this prospectus is , 2012
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You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone else to
provide you with additional or different information. We are only offering these securities in states where the offer is permitted. You should not
assume that the information in this prospectus is accurate as of any date other than the dates on the front of this document.

This prospectus incorporates important business and financial information about the company that is not included in or delivered with this
document. For more information regarding the documents incorporated by reference into this prospectus, see Incorporation of Certain
Information by Reference beginning on page 92. We will provide, without charge, to each person, including any beneficial owner, to whom a
copy of this prospectus is delivered, upon the written or oral request of such person, a copy of any or all of the information incorporated by
reference in this prospectus, other than exhibits to such information (unless such exhibits are specifically incorporated by reference into the
information that this prospectus incorporates). Requests for such copies should be directed to:

Beazer Homes USA, Inc.
Attn: Secretary
1000 Abernathy Road, Suite 260
Atlanta, Georgia 30328

Telephone: (770) 829-3700

In order to obtain timely delivery, security holders must request the information no later than five business days before ,
2013, the expiration date of the exchange offer.
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SUMMARY

This summary highlights selected information from this prospectus. The following summary information is qualified in its entirety by the
information contained elsewhere in this prospectus. This summary may not contain all of the information that you should consider prior to
making a decision to exchange original notes for new notes. You should read the entire prospectus carefully, including the Risk Factors
section beginning on page 9 of this prospectus, and the additional documents to which we refer you. Unless the context requires otherwise, all
references to we, us, our, Beazer Homes andthe Company refer specifically to Beazer Homes USA, Inc. and its subsidiaries.
References to the notes are references to the outstanding 6.625% Senior Secured Notes due 2018 and the exchange 6.625% Senior Secured
Notes due 2018 offered hereby, collectively. Definitions for certain other defined terms may be found under Description of the Notes  Certain
Definitions appearing below.

The Company

Beazer Homes USA, Inc.

We are a geographically diversified homebuilder with active operations in 16 states within three geographic regions in the United States: West,
East and Southeast. 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.

The Exchange Offer

The Exchange Offer We are offering to exchange up to $300,000,000 aggregate principal amount of our new
6.625% Senior Secured Notes due 2018 (the new notes ) for up to $300,000,000 aggregate
principal amount of our original 6.625% Senior Secured Notes due 2018 (the original
notes ), which are currently outstanding. Original notes may only be exchanged in a
minimum principal amount of $2,000 and $1,000 principal increments above such
minimum. In order to be exchanged, an original note must be properly tendered and
accepted. All original notes that are validly tendered and not validly withdrawn prior to
the expiration of the exchange offer will be exchanged.

Resales Without Further Registration Based on interpretations by the staff of the Securities and Exchange Commission (the
SEC ) in several no action letters issued to third parties, we believe that the new notes
issued pursuant to the exchange offer may be offered for resale, resold or otherwise
transferred by you without compliance with the registration and prospectus delivery
provisions of the Securities Act of 1933 (the Securities Act ) provided that:

Table of Contents 9
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you are acquiring the new notes issued in the exchange offer in the ordinary course
of your business;
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Expiration Date

you have not engaged in, do not intend to engage in, and have no arrangement or
understanding with any person to participate in, the distribution of the new notes
issued to you in the exchange offer in violation of the provisions of the Securities
Act; and

you are not our affiliate, as defined under Rule 405 of the Securities Act.

Each broker-dealer that receives new notes for its own account in exchange for original
notes, where such original notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities, must acknowledge that it will deliver
a prospectus in connection with any resale of such new notes.

The letter of transmittal states that, by so acknowledging that it will deliver and by
delivering a prospectus, a broker-dealer will not be deemed to admit that it is an
underwriter within the meaning of the Securities Act. This prospectus, as it may be
amended or supplemented from time to time, may be used by a broker-dealer in
connection with resales of new notes received in exchange for original notes where such
original notes were acquired by such broker-dealer as a result of market-making activities
or other trading activities. We have agreed to use our reasonable best efforts to make this
prospectus, as amended or supplemented, available to any broker-dealer for a period of
210 days after the date of this prospectus for use in connection with any such resale. See
Plan of Distribution.

5:00 p.m., New York City time, on , 2013, unless we extend the exchange
offer.

Accrued Interest on the New Notes and Original Notes The new notes will bear interest from July 18, 2012 or the last interest payment date on

Conditions to the Exchange Offer

Procedures for Tendering Original Notes

Table of Contents

which interest was paid on the original notes surrendered in exchange therefor. Holders
of original notes that are accepted for exchange will be deemed to have waived the right
to receive any payment in respect of interest on such original notes accrued to the date of
issuance of the new notes.

The exchange offer is subject to certain customary conditions which we may waive. See
The Exchange Offer Conditions.

Each holder of original notes wishing to accept the exchange offer must complete, sign
and date the letter of transmittal, or a facsimile of the letter of transmittal; or if the
original notes are tendered in accordance with the book-entry procedures described in this
prospectus, the tendering holder must transmit an agent s message to the exchange agent
at the address listed in this prospectus. You must mail or otherwise deliver the required
documentation together with the original notes to the exchange agent.
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Special Procedures for Beneficial Holders
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If you beneficially own original notes registered in the name of a broker, dealer,
commercial bank, trust company or other nominee and you wish to tender your original
notes in the exchange offer, you should contact such registered holder promptly and
instruct them to tender on your behalf. If you wish to tender on your own behalf, you
must either arrange to have your original notes registered in your name or obtain a
properly completed bond power from the registered holder. The transfer of registered
ownership may take considerable time.

You must comply with the applicable guaranteed delivery procedures for tendering if you
wish to tender your original notes and:

your original notes are not immediately available;

time will not permit your required documents to reach the exchange agent prior to
5:00 p.m., New York City time, on the expiration date of the exchange offer; or

you cannot complete the procedures for delivery by book-entry transfer prior to
5:00 p.m., New York City time, on the expiration date of the exchange offer.

You may withdraw your tender of original notes at any time prior to 5:00 p.m., New York
City time, on the date the exchange offer expires.

If you are eligible to participate in the exchange offer and you do not tender your original
notes, you will not have further exchange or registration rights and your original notes
will continue to be subject to restrictions on transfer under the Securities Act.
Accordingly, the liquidity of the original notes will be adversely affected.

Your participation in the exchange offer will not be a taxable event for U.S. federal
income tax purposes. Accordingly, you will not recognize any taxable gain or loss as a
result of the exchange. See Material U.S. Federal Income Tax Consequences of the
Exchange Offer.

U.S. Bank National Association is serving as exchange agent in connection with the
Exchange Offer. Deliveries by hand, registered, certified, first class or overnight mail
should be addressed to U.S. Bank National Association, 60 Livingston Avenue,
EP-MN-WS2N, St. Paul, MN 55107, Attention: Specialized Finance Department,
Reference: Beazer Homes USA, Inc. Exchange. For information with respect to the
Exchange Offer, contact the Exchange Agent at telephone number (800) 934-6802 or
facsimile number (651) 466-7372.

We will not receive any proceeds from the exchange offer. See Use of Proceeds.
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Summary of Terms of New Notes

The exchange offer constitutes an offer to exchange up to $300,000,000 aggregate principal amount of the new notes for up to an equal
aggregate principal amount of the original notes. The new notes will be obligations of Beazer Homes evidencing the same indebtedness as the
original notes, and will be entitled to the benefit of the same indenture. The form and terms of the new notes are substantially the same as the
form and terms of the original notes except that the new notes have been registered under the Securities Act. See Description of the Notes.

Freely Transferable The new notes will be freely transferable under the Securities Act by holders who are not
restricted holders. Restricted holders are restricted from transferring the new notes
without compliance with the registration and prospectus delivery requirements of the
Securities Act. The new notes will be identical in all material respects (including interest
rate, maturity and restrictive covenants) to the original notes, with the exception that the
new notes will be registered under the Securities Act. See The Exchange Offer Terms of
the Exchange Offer.

Registration Rights The holders of the original notes currently are entitled to certain registration rights
pursuant to the registration rights agreement entered into on the issue date of the original
notes by and among Beazer Homes, the subsidiary guarantors named therein and the
initial purchasers named therein, including the right to cause Beazer Homes to register
the original notes for resale under the Securities Act if the Exchange Offer is not
consummated prior to the exchange offer termination date. However, pursuant to the
registration rights agreement, such registration rights will expire upon consummation of
the exchange offer. Accordingly, holders of original notes who do not exchange their
original notes for new notes in the exchange offer will not be able to reoffer, resell or
otherwise dispose of their original notes unless such original notes are subsequently
registered under the Securities Act or unless an exemption from the registration
requirements of the Securities Act is available.

Terms of New Notes

Issuer Beazer Homes USA, Inc.

Securities $300.0 million aggregate principal amount of 6.625% senior secured notes due 2018.
Maturity April 15, 2018.

Interest Payment Dates April 15 and October 15, commencing on October 15, 2012. Interest will accrue from the

date it was most recently paid on the original notes.

Guarantees On the issue date of the new notes, all payments on the new notes, including principal
and interest, will be fully and unconditionally, jointly and severally guaranteed on a
senior secured basis by each of

Table of Contents 13
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our existing and future material restricted subsidiaries, including substantially all of our
existing subsidiaries, subject to customary release provisions.

Collateral The new notes and related guarantees will be secured by (subject to certain exceptions
and permitted liens) substantially all the tangible and intangible assets of ours and the
guarantors, but excluding certain excluded assets.

For more details, see the section Description of the Notes ~ Security.

Intercreditor Agreement The new notes will be expressly junior in priority to the liens that secure our first-priority
obligations. As of the issue date of the new notes, the obligations under the revolving
credit facility will constitute the only first-priority obligations. The indenture permits
certain additional obligations to be incurred and to constitute first-priority obligations.
Pursuant to the intercreditor agreement, the liens securing the notes may not be enforced
at any time when obligations secured by first-priority liens are outstanding, except for
certain limited exceptions. The holders of the priority liens will receive all proceeds from
any realization on the collateral or from the collateral or proceeds thereof in any
insolvency or liquidation proceeding until the obligations secured by the priority liens are
paid in full.

Sharing of Liens In certain circumstances, we may secure specified indebtedness permitted to be incurred
under the indenture governing the notes by granting liens upon any or all of the collateral
securing the notes, including on an equal basis with the first-priority liens securing the
revolving credit facility, on a pari passu basis with the notes or on a junior basis.

Ranking The new notes and the guarantees will be our and the guarantors senior secured
obligations. The indebtedness evidenced by the new notes and the guarantees will:

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

rank equally in right of payment with all of our and the guarantors existing and
future senior indebtedness, including our outstanding senior notes and our revolving
credit facility;

be secured equally to our and the guarantors obligations under any other pari passu
lien obligations incurred after the issue date to the extent of the collateral;

be effectively subordinated to our and the guarantors obligations under our
revolving credit facility and any other debt incurred after the issue date that has a
first-priority security interest in the collateral (or that has a security interest in assets
that do not constitute collateral), in each case to the extent of the collateral or such
other assets; and
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be structurally subordinated to all existing and future indebtedness and other
liabilities of our non-guarantor subsidiaries (other than indebtedness and liabilities
owed to us or one of our guarantor subsidiaries).

The indenture governing the notes permits additional indebtedness or other obligations to
be secured by the collateral (i) on a lien priority basis prior or pari passu with the notes,
in each case subject to certain limitations and (ii) on a junior priority basis relative to the
notes, without regard to any such limitations.

As of September 30, 2012, we and the guarantors had approximately $8.8 million of
indebtedness outstanding secured by non-cash assets that are not part of the collateral.

In addition, as of September 30, 2012, our non-guarantor subsidiaries had outstanding
indebtedness and other liabilities (excluding intercompany obligations) of $2.0 million.

Optional Redemption Prior to July 15, 2015, we may redeem the notes, in whole or in part, at a price equal to
100% of the principal amount thereof plus the make-whole premium described under
Description of the Notes Optional Redemption.

We may also redeem any of the notes at any time on or after July 15, 2015, in whole or in
part, at the redemption prices described under Description of the Notes  Optional
Redemption, plus accrued and unpaid interest, if any, to the date of redemption.

In addition, prior to July 15, 2015, we may redeem up to 35% of the aggregate principal
amount of the notes issued under the indenture at a redemption price of 106.625% plus
accrued and unpaid interest with the net proceeds of certain equity offerings, provided at
least 65% of the aggregate principal amount of the notes originally issued remain
outstanding immediately after such redemption.

Change of Control; Asset Sale Upon a change of control, we will be required to make an offer to purchase each holder s
notes at a price of 101% of the principal amount thereof, plus accrued and unpaid interest,
if any, to the date of purchase. See Description of the Notes Mandatory Offers to
Purchase the Notes and Certain Covenants Change of Control.

If we sell assets under certain circumstances, we will be required to make an offer to
purchase the notes at their face amount, plus accrued and unpaid interest to the purchase

date. See Description of the Notes Mandatory Offers to Purchase the Notes and Certain
Covenants Limitations on Asset Sales.

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

incur additional indebtedness or issue certain preferred shares;
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create liens on certain assets to secure debt;

pay dividends or make other equity distributions;

purchase or redeem capital stock;

make certain investments;

sell assets; and

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

These limitations will be subject to a number of important qualifications and exceptions.
See Description of the Notes Certain Covenants.

Absence of a Public Market The new notes will be a new issue for which there will not initially be a market.
Accordingly, we cannot assure you as to the development or liquidity of any market for
the new notes.

Risk Factors You should carefully consider the information under Risk Factors beginning on page 9 of
this prospectus and all other information included or incorporated by reference in this
prospectus prior to making a decision to exchange original notes for new notes.

For additional information regarding the notes, see the Description of the Notes section of this prospectus.
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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,

2010, 2011 and 2012 are derived from our audited consolidated financial statements. 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, 2012, as well as the section in our Annual Report on Form 10-K for the fiscal year ended
September 30, 2012 entitled Management s Discussion and Analysis of Financial Condition and Results of Operations, which are incorporated
herein by reference.

Fiscal Year Ended
September 30,

($ in millions) 2010 2011 2012
Statement of Operations Data(1):
Total revenue $ 991 $ 742 $ 1,006
Gross profit 84 48 105
Operating loss (113) (132) (62)
Net (loss) from continuing operations 30) (200) (136)
Operating Statistics:
Number of new orders, net of cancellations 4,045 3,927 4,901
Units in backlog at end of period(2) 772 1,450 1,923
Number of closings(3) 4,421 3,249 4,428
Average sales price per home closed (in thousands) $222.1 $2194 $2249
Balance Sheet Data (end of period):
Cash, cash equivalents, and restricted cash $ 576 $ 647 $ 741
Inventory 1,204 1,204 1,112
Total assets 1,903 1,977 1,982
Total debt 1,212 1,489 1,498
Stockholders equity 397 198 262
Supplemental Financial Data:
Cash provided by/(used in):
Operating activities $ 70 $ (179) $ @1
Investing activities (6) (260) 5
Financing activities (34) 273 134
Interest incurred(4) 127 131 125

Ratio of earnings to fixed charges(5)

(1) Statement of operations data is from continuing operations. Gross profit includes inventory impairments and lot options abandonments of
$49.6 million, $32.5 million and $12.2 million for the fiscal years ended September 30, 2010, 2011 and 2012. Loss from continuing
operations includes a gain (loss) on extinguishment of debt of $43.9 million, $(2.9) million and $(45.1) million for the fiscal years ended
September 30, 2010, 2011 and 2012. The aforementioned impairment and abandonment charges were primarily related to the deterioration
of the homebuilding environment over the past few years.

(2) Ahomeisincluded in ba