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$500,000,000

M.D.C. Holdings, Inc.
Medium Term Senior Notes

Medium Term Subordinated Notes
Due Nine Months or More from the Original Issue Date

We may use this prospectus supplement to offer our Medium Term Senior Notes and/or Medium Term Subordinated Notes from time to
time.

The following terms may apply to the notes. We will provide the final terms for each note in a pricing supplement.

� They may have maturities of nine months or more.

� They may be subject to redemption or repayment at our option or the option of the holder.

� They will be denominated in U.S. dollars.

� They may bear interest at a fixed or floating rate. Some notes issued at a discount may not bear interest. Floating interest rates may be based
on any of the following formulas or on other interest rate formulas specified in a pricing supplement.

� CD Rate � Treasury Rate
� Commercial Paper Rate � Prime Rate
� Federal Funds Rate � CMT Rate
� LIBOR � Another Base Rate specified in the pricing supplement

� They may be issued as indexed notes.

� They may be issued in certificated or book-entry form.

� Interest will be paid on fixed rate notes on March 15 and September 15 of each year.

� Interest will be paid on floating rate notes on dates determined at the time of issuance.

� They may rank as senior or subordinated indebtedness of M.D.C. Holdings, Inc.

� Senior notes will be guaranteed by certain of our subsidiaries.

The proceeds we will receive from the sales of the notes after paying the agents� commissions will be set at the time of issuance and disclosed
in a pricing supplement. We do not expect that any of the notes will be listed on an exchange, and a market for any particular series of notes may
not develop.
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Investing in the notes involves risks. See �Risk Factors� beginning on page S-5.

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 related prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

Banc of America Securities LLC

BNP PARIBAS
Citigroup

Comerica Securities
Credit Suisse First Boston

Deutsche Bank Securities
JPMorgan

KeyBanc Capital Markets
Merrill Lynch & Co.

RBS Greenwich Capital
SunTrust Robinson Humphrey

UBS Investment Bank
Wachovia Securities

October 6, 2004

You should only rely on the information contained in or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not authorized anyone to provide you with different information. We are not making an offer of these securities in any state
where the offer is not permitted. You should not assume that the information contained in this prospectus supplement, the accompanying
prospectus or the documents incorporated by reference herein is accurate as of any date other than the date on the front of this prospectus
supplement, the date on the front of the accompanying prospectus or the date of the applicable incorporated document, as applicable.
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The information contained in this prospectus supplement, the accompanying prospectus or the documents incorporated by reference
concerning the homebuilding industry, our market share, our size relative to other homebuilders and other matters is derived principally from
publicly available information and from industry sources. Although we believe the publicly available information and the information from
industry sources are reliable, we have not independently verified any of this information and we cannot assure you of its accuracy.

This prospectus supplement sets forth certain terms of the notes that we may offer. It supplements the section entitled �Description of Debt
Securities� in the accompanying prospectus. This prospectus supplement supersedes the accompanying prospectus to the extent it contains
information that is different from the information in the accompanying prospectus.

i
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Each time we offer notes, we will attach a pricing supplement to this prospectus supplement. The pricing supplement will contain the
specific description of the notes we are offering and the terms of the offering. The pricing supplement will supersede this prospectus supplement
and the accompanying prospectus to the extent it contains information that is different from the information contained in this prospectus
supplement and the accompanying prospectus.

FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus supplement, the accompanying prospectus and the documents incorporated herein by reference
constitute �forward-looking statements� within the meaning of the Private Securities Litigation Reform Act of 1995. Such forward-looking
statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to
be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements. Such
factors include, among other things, (1) general economic and business conditions; (2) interest rate changes; (3) the relative stability of debt and
equity markets; (4) competition; (5) the availability and cost of land and other raw materials used by us in our homebuilding operations; (6) the
availability and cost of performance bonds and insurance covering risks associated with our business; (7) shortages and the cost of labor;
(8) weather related slowdowns; (9) slow growth initiatives; (10) building moratoria; (11) governmental regulation, including the interpretation of
tax, labor and environmental laws; (12) changes in consumer confidence and preferences; (13) required accounting changes; (14) terrorist acts
and other acts of war; and (15) other factors over which we have little or no control. See the section entitled �Risk Factors.�

ii
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PROSPECTUS SUPPLEMENT SUMMARY

This is only a summary of the offering. To fully understand the investment you are contemplating you must consider this prospectus
supplement, the accompanying prospectus, any applicable pricing supplement and the detailed information incorporated into them by reference,
including our financial statements and their accompanying notes. Unless the context otherwise requires, the terms �M.D.C. Holdings, Inc.,�
�the Company,� �we� and �our� refer to M.D.C. Holdings, Inc., a Delaware corporation, and its subsidiaries.

M.D.C. Holdings, Inc.

We are a leading homebuilder, selling homes primarily to the first-time and first-time move-up buyer under the name �Richmond American
Homes.� We are one of the largest builders of single-family detached homes in the United States. We also provide mortgage financing, primarily
for our home buyers, through our wholly owned subsidiary HomeAmerican Mortgage Corporation, or �HomeAmerican.� For the six months ended
June 30, 2004, we were among the nation�s top homebuilders in terms of sales and home closings. Our homebuilding subsidiaries are the largest
homebuilder in Colorado; among the top five homebuilders in Northern Virginia, suburban Maryland, Phoenix, Tucson, Las Vegas and Salt
Lake City; and among the top ten homebuilders in Northern California and Southern California, each according to an independent, third-party
survey provider. We also have a growing presence in Dallas/ Fort Worth, Houston and Jacksonville, and have recently entered the Philadelphia/
Delaware Valley, West Florida and Chicago markets. During the six months ended June 30, 2004, we generated total revenues and net income of
$1.6 billion and $143.5 million, respectively, and during the six months ended June 30, 2003, we generated total revenues and net income of
$1.3 billion and $79.7 million, respectively.

We have a significant presence in some of the strongest housing markets in the United States. Homes are designed, built and sold by our
wholly owned subsidiaries to meet local customer preferences and the changing needs of our home buyers. Most of the homes sold by our
homebuilding subsidiaries range in price from approximately $100,000 to $600,000, although some homes they build sell for more than
$1.3 million. Our average sales price per home closed in the first six months of 2004 and 2003 was $268,200 and $259,500, respectively, and in
2003, 2002 and 2001 was $254,300, $254,000 and $254,100, respectively.

Our mortgage lending operations are an integral part of our homebuilding business. HomeAmerican is a full service mortgage lender
originating mortgage loans primarily for our home buyers through offices located in each of our markets. HomeAmerican is the principal
originator of mortgage loans for our home buyers. In the first six months of 2004 and 2003, HomeAmerican originated or brokered loans for
76% and 81% of our home buyers, respectively. In all of 2003, HomeAmerican originated or brokered loans for 79% of our home buyers.

During the first six months of 2004, compared with the first six months of 2003, home sales revenues increased 31% to $1.6 billion, while
our homebuilding operating profit increased 78% to $265.9 million. During 2003, compared with 2002, our home sales revenues increased 26%
to $2.9 billion, while our homebuilding operating profit increased 33% to $393.9 million. At June 30, 2004, our backlog was 8,259 homes with
an estimated sales value of $2.5 billion, compared with 5,593 homes with an estimated sales value of $1.6 billion at December 31, 2003 and
6,341 homes with an estimated sales value of $1.6 billion at June 30, 2003. In the first six months of 2004, our financial services revenues and
operating profit were $26.4 million and $7.8 million, respectively, compared with revenues and operating profit of $30.3 million and
$16.2 million for the first six months of 2003. In 2003, our financial services revenues and operating profit were $60.2 million and
$28.3 million, respectively, compared with revenues and operating profit of $45.4 million and $24.2 million for 2002.

S-1
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Business Strategy

We believe our success is driven by our discipline and focus on our homebuilding operations. Our business strategy is designed for
controlled growth and includes the following:

Geographic diversification in attractive growth markets � Our homebuilding operations have a significant or growing market share in
21 geographic markets in 14 states. We have selected these markets based on our belief in their prospects for economic, population and
employment growth. Our objective is to have a significant presence in each of these markets, which enables us to compete effectively for land,
subcontractor labor and customers.

Disciplined land inventory policy � We seek to maintain a two-year supply of land. Our land acquisition policy is designed to maximize the
risk-weighted return on our capital. We prefer to acquire finished lots pursuant to rolling option contracts, where possible, or in phases for cash.
When potential returns justify the risk, we also acquire land for development into finished lots. We generally limit the acquisition of lots in new
projects to no more than a two-year supply of lots to avoid overexposure to any single submarket. Generally, we acquire finished lots and land
for development only in areas that have available utilities and suitable zoning and entitlements. Our asset management committee, comprised of
senior officers of the Company, must approve all land acquisitions following a detailed due diligence process.

Diverse product and home buyer base � We maintain a balanced product offering in each of our markets, focusing on high quality design and
construction of homes in most price points, targeting the largest homebuyer segments within a given market, which generally is the first-time
and first-time move-up buyer. Within each series of homes, we build several models, each with different floor plans, elevations and features. We
continually re-engineer and redesign our homes in response to customer preferences within a particular geographic region.

Strong operating efficiency and returns � We continue to focus on increasing our returns and reducing our costs. Our initiatives include
designing more efficient homes, emphasizing sales of options and upgrades through company-operated design centers, use of complementary
businesses to drive incremental operating profits, coordinating sales activities with construction and expanding our national purchasing program.

Strong financial position � Consistent with our focus over the last decade, we hold among our primary priorities the continued strengthening
of our balance sheet and maintaining significant financial flexibility and liquidity. We currently have no joint ventures, significant off-balance
sheet financing arrangements or agreements to purchase land with specific performance provisions enforceable by sellers, and we have virtually
no goodwill on our balance sheet.

Experienced management � Our top three executives average over 25 years with us. Our division presidents average nearly 20 years of
experience in the homebuilding business. Each division president is responsible for managing the day-to-day activities of that division,
supported by centralized treasury, human resources, information systems, legal and risk management services.

Our principal executive offices are located at 3600 South Yosemite Street, Suite 900, Denver, Colorado 80237, and our telephone number is
(303) 773-1100.

S-2
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Selected Financial and Other Data

The income statement data and balance sheet data set forth below at December 31, 2003, 2002, 2001, 2000 and 1999 and for the years then
ended have been derived from our audited consolidated financial statements. The income statement data and balance sheet data set forth below at
June 30, 2004 and for the six months ended June 30, 2004 and 2003 have been derived from our unaudited financial statements which, in the
opinion of management, include all adjustments, consisting only of normal recurring adjustments, necessary for a fair presentation of such
information. The operating results for the six months ended June 30, 2004 are not necessarily indicative of results for the full fiscal year. This
information should be read in conjunction with �Management�s Discussion and Analysis of Financial Condition and Results of Operations,� our
Consolidated Financial Statements and the notes thereto incorporated herein by reference and other financial information in our Annual Report
on Form 10-K for the year ended December 31, 2003 and our Quarterly Report on Form 10-Q for the six months ended June 30, 2004,
incorporated herein by reference.

Six Months Ended
June 30, Year Ended December 31,

2004 2003 2003 2002 2001 2000 1999

(unaudited)
(dollars in thousands)

INCOME STATEMENT DATA:
Revenue $1,639,087 $1,259,084 $2,920,070 $2,318,524 $2,125,874 $1,751,545 $1,567,638
Operating profit
Homebuilding $ 265,930 $ 149,802 $ 393,879 $ 295,604 $ 279,267 $ 227,319 $ 162,258
Financial services 7,802 16,166 28,277 24,194 21,116 14,282 13,169

Net corporate
expenses(1) (39,627) (25,882) (64,618) (45,754) (44,996) (38,400) (26,974)
Loss on extinguishment
of debt 0 9,315 9,315 0 0 0 0

Income before income
taxes $ 234,105 $ 130,771 $ 348,223 $ 274,044 $ 255,387 $ 203,201 $ 148,453

Net income $ 143,469 $ 79,731 $ 212,229 $ 167,305 $ 155,715 $ 123,303 $ 89,392
Ratio of earnings to
fixed charges(2) 12.83x 5.65x 8.87x 10.97x 9.94x 7.52x 7.02x

(1) Net corporate expenses represent (a) net realized gains and losses on corporate investments and marketable securities, (b) interest, dividend
and other income, and (c) corporate general and administrative expense.

(2) In computing the ratio of earnings to fixed charges, fixed charges consist of homebuilding and corporate interest incurred plus (a)
amortization and expensing of debt expenses and (b) the interest component of rent expense. Earnings are computed by adding fixed
charges (except interest capitalized) and amortization of previously capitalized interest during the period to income before income taxes.

S-3
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December 31,
June 30,
2004 2003 2002 2001 2000 1999

(unaudited)
(dollars in thousands)

BALANCE SHEET DATA:
Assets:
Housing completed or under
construction $ 982,307 $ 732,744 $ 578,475 $ 456,752 $ 443,512 $337,029
Land and land under
development $ 875,494 $ 763,569 $ 656,843 $ 450,502 $ 388,711 $308,680
Total assets $2,248,347 $1,969,800 $1,595,180 $1,190,956 $1,061,598 $877,008

Homebuilding and Corporate
Debt:(1)
Homebuilding:
Line of credit $ 90,000 $ 0 $ 0 $ 0 $ 90,000 $ 40,000
Notes payable 0 2,479 0 0 0 0

8 3/8% senior notes(2) 0 0 174,568 174,503 174,444 174,389
7% senior notes(3) 148,625 148,565 148,422 0 0 0
5 1/2% senior notes(3) 349,172 349,135 0 0 0 0

Total senior notes $ 497,797 $ 497,700 $ 322,990 $ 174,503 $ 174,444 $174,389

Stockholders� Equity $1,150,383 $1,015,920 $ 800,567 $ 653,831 $ 482,230 $389,023
Ratio of Debt to Stockholders�
Equity(1) .51x .49x .40x .27x .55x .55x

(1) Excludes mortgage lending debt from calculation.

(2) Notes issued under Indenture dated as of January 28, 1998 between MDC and U.S. Bank National Association as trustee (redeemed in
May 2003).

(3) Notes issued under 2002 Indenture (as defined under �Description of Notes�).

Six Months Ended
June 30, Year Ended December 31,

2004 2003 2003 2002 2001 2000 1999

(unaudited)
(dollars in thousands)

OPERATING
DATA:
Home sales
revenues $1,607,966 $1,226,014 $2,851,328 $2,260,291 $2,076,807 $1,701,108 $1,526,519
Orders for homes,
net
(units) 8,661 7,030 12,630 9,899 7,701 7,835 7,232
Homes closed
(units) 5,995 4,724 11,211 8,900 8,174 7,484 7,221
Backlog Units(1) 8,259 6,341 5,593 4,035 2,882 3,292 2,941
Estimated sales
value(1) $2,500,000 $1,630,000 $1,600,000 $1,120,000 $ 760,000 $ 775,000 $ 600,000

Average selling
price per home

$ 268.2 $ 259.5 $ 254.3 $ 254.0 $ 254.1 $ 227.3 $ 211.4
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Home gross
margins(2) 26.9% 23.0% 24.1% 23.0% 23.2% 22.3% 19.3%
Home gross margins
excluding interest 27.7% 24.0% 25.0% 23.9% 24.4% 23.6% 21.2%
Corporate and
Homebuilding
SG&A as a % of
Home Sales
Revenues 13.2% 13.2% 12.8% 12.3% 12.1% 11.9% 10.8%

(1) At the end of each period.

(2) We define �home gross margins� to mean home sales revenues less cost of goods sold (which primarily includes land and construction costs,
capitalized interest, financing costs, and a reserve for warranty expense) as a percent of home sales revenues.

S-4
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RISK FACTORS

Before purchasing these notes, you should consider all of the information set forth in this prospectus supplement, the accompanying
prospectus and the information incorporated herein by reference, and, in particular, you should evaluate the risk factors set forth below and in
the accompanying prospectus.

The level of our indebtedness could prevent us from fulfilling our obligations on the notes.

We have, and after consummation of this offering will continue to have, significant debt service obligations. At June 30, 2004, we had total
consolidated indebtedness of approximately $660.4 million, including approximately $72.6 million of obligations of our subsidiaries that are not
guarantors to which the senior notes offered hereby would be structurally subordinated. The degree to which we are leveraged could have
important consequences to you, including:

� our ability to obtain additional financing for working capital, capital expenditures, acquisitions, debt service requirements or other
purposes may be limited;

� a portion of our cash flows from operations must be used to pay principal and interest on the notes and other indebtedness, which will
reduce the funds available to us for other purposes;

� our level of indebtedness could limit our flexibility in planning for, or reacting to, changes in our business; and

� our indebtedness could make us more vulnerable in the event of a downturn in our business or in general economic conditions.

Our ability to meet our debt service and other obligations will depend upon our future performance and we may not be able to meet such
obligations. We are engaged in businesses that are substantially affected by changes in economic cycles, and our revenues and earnings vary
with the level of general economic activity in the markets in which we build homes, many of which are beyond our control. Our ability to meet
our debt service obligations may also be affected by changes in prevailing interest rates, as borrowings under certain of our existing credit
facilities bear interest at floating rates. See �Capitalization.�

In the event that internally generated funds and amounts available under our existing credit facilities are not sufficient to fund our capital
expenditures and our debt service obligations, including the notes, we would be required to raise additional funds through the sale of equity
securities, the refinancing of all or part of our indebtedness or the sale of assets. These alternatives are dependent upon financial, business and
other general economic factors affecting us, many of which are beyond our control, and any or all of the alternatives may not be available to us.
While we believe that cash flow generated by operations, along with borrowing availability under existing credit facilities, will provide adequate
sources of long-term liquidity, a significant drop in operating cash flows resulting from economic conditions, competition or other uncertainties
beyond our control could increase the need for refinancing, new capital or both.

Senior notes will be unsecured and effectively subordinated to our secured indebtedness and structurally subordinated to all of the liabilities
of our subsidiaries that do not guarantee the notes, and subordinated notes will be subordinated to all of the existing and future
unsubordinated indebtedness of us and our subsidiaries.

Senior notes will be our general senior unsecured obligations, ranking equal in right of payment with our existing and any future
unsubordinated indebtedness. However, because they are unsecured, the senior notes will be effectively junior to any of our secured
indebtedness as to claims against the assets securing such indebtedness. Senior notes will be effectively subordinated to all of the liabilities of
our subsidiaries that do not guarantee the senior notes, including HomeAmerican. In the event of bankruptcy, liquidation or reorganization of
any of the non-guarantor subsidiaries, holders of their indebtedness and their trade creditors will generally be entitled to payment on their claims
from assets of those subsidiaries before any assets are made available for distribution to us. At June 30, 2004, our non-guarantor subsidiaries had
approximately $72.6 million of indebtedness reflected on our consolidated balance sheet to which the
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senior notes would be structurally subordinated. The indenture governing the senior notes will permit our subsidiaries that are not guarantors to
incur significant amounts of additional indebtedness, including secured indebtedness.

Subordinated notes will be our unsecured and subordinated obligations, ranking junior to our existing and future senior indebtedness and
ranking equally and ratably with our existing and future unsecured and subordinated indebtedness. In the event of bankruptcy, liquidation or
reorganization of us or any of our subsidiaries, holders of our or their unsubordinated indebtedness will generally be entitled to payment on their
claims before any payments can be made to holders of subordinated notes. At June 30, 2004, we and our subsidiaries had approximately
$660.4 million of indebtedness reflected on our consolidated balance sheet to which the subordinated notes would be subordinated.

Our company structure may affect our ability to service our indebtedness under the notes.

Substantially all of our operations are conducted through our homebuilding subsidiaries and HomeAmerican. As a result, we are dependent
upon our subsidiaries� results of operations and rely on dividends, advances and transfers of funds from our subsidiaries to generate the funds
necessary to meet our ongoing payment obligations under the notes. Our subsidiaries� ability to pay such dividends or make such advances and
transfers will be subject to, among other things, applicable state law and contractual restrictions imposed by existing and future agreements and
debt instruments that we or our subsidiaries have or may enter into.

The interests of certain control persons may be adverse to the holders of the notes.

Larry A. Mizel, David D. Mandarich and other of our affiliates own, directly or indirectly, in the aggregate, almost 30% of our outstanding
common stock. Such persons may effectively be able to elect our entire board of directors and control our management, operations and affairs.
Circumstances may occur in which the interest of the controlling shareholders could be in conflict with your interests. In addition, such persons
may have an interest in pursuing transactions that, in their judgment, enhance the value of their equity investment in us, even though such
transactions may involve risks to you.

Federal and state laws allow courts, under specific circumstances, to void guarantees and to require you to return payments received from
guarantors of the senior notes.

The senior notes will be guaranteed by certain of our existing and future domestic subsidiaries. The guarantees of senior notes may be
subject to review under U.S. federal bankruptcy law and comparable provisions of state fraudulent conveyance laws if a bankruptcy or
reorganization case or lawsuit is commenced by or on behalf of our or one of a guarantor�s unpaid creditors. Under these laws, if a court were to
find in a bankruptcy or reorganization case or lawsuit that, at the time any guarantor issued its guarantee of the senior notes:

� it issued the guarantee to delay, hinder or defraud present or future creditors; or

� it received less than reasonably equivalent value or fair consideration for issuing the guarantee at the time it issued the guarantee and

� it was insolvent or rendered insolvent by reason of issuing the guarantee, and the application of the proceeds of the notes of the
guarantee; or

� it was engaged, or about to engage, in a business or transaction for which its remaining unencumbered assets constituted
unreasonably small capital to carry on its business; or

� it intended to incur, or believed that it would incur, debts beyond its ability to pay as they mature; or

� it was a defendant in an action for money damages, or had a judgment for money damages docketed against it if, in either case, after
final judgment, the judgment is unsatisfied;

S-6
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then the court could void the obligations under such guarantee, subordinate the guarantee to that of the guarantor�s other debt or take other action
detrimental to you and the guarantees of the senior notes.

The measures of insolvency for purposes of fraudulent transfer laws vary depending upon the law of the jurisdiction that is being applied in
any proceeding to determine whether a fraudulent transfer had occurred. Generally, however, a person would be considered insolvent if, at the
time it incurred the debt:

� the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing debts,
including contingent liabilities, as they become absolute and mature; or

� it could not pay its debts as they become due.

We cannot be sure as to the standard that a court would use to determine whether or not the guarantors were solvent at the relevant time, or,
regardless of the standard that the court uses, that the issuance of the guarantees would not be voided or the guarantees would not be
subordinated to the guarantors� other debt. If such case were to occur, the guarantee could also be subject to the claim that, because the guarantee
was incurred for the benefit of M.D.C. Holdings, Inc., and only indirectly for the benefit of the guarantor, the obligations of the applicable
guarantor were incurred for less than fair consideration.

Indexed notes present risks not present in conventional fixed or floating rate notes.

If you invest in notes indexed to one or more interest rates or other indices or formulas, there will be significant risks not associated with a
conventional fixed rate or floating rate debt security. These risks include fluctuation of the indices or formulas and the possibility that you will
receive a lower, or no, amount of premium or interest. We have no control over a number of matters, including economic, financial and political
events, that are important in determining the existence, magnitude and longevity of these risks and their results. In addition, if an index or
formula used to determine any amounts payable in respect of the notes contains a multiplier or leverage factor, the effect of any change in that
index or formula will be magnified. In recent years, values of certain indices and formulas have been volatile and volatility in those and other
indices and formulas may be expected in the future. However, past experience is not necessarily indicative of what may occur in the future.

There may not be any trading market for the notes; many factors affect the trading market and value of the notes.

A trading market for the notes may never develop or be maintained. Many factors independent of our creditworthiness will affect the trading
market for and value of the notes. These factors include:

� the complexity and volatility of any index or formula applicable to the notes;

� the method of calculating the principal, premium (if any) and interest (if any) in respect of the notes;

� the time remaining to the maturity of the notes;

� the outstanding amount of the notes;

� the redemption features of the notes;

� the amount of other debt securities linked to any index or formula applicable to the notes; and

� the level, direction and volatility of market interest rates generally.

In addition, some notes could have a more limited trading market and experience more price volatility because they were designed for
specific investment objectives or strategies. There may be a limited number of buyers when you decide to sell these notes. This may affect the
price you receive for these notes or your ability to sell these notes at all. You should not purchase notes unless you understand and know you can
bear these investment risks.

S-7
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The delivery of the notes is not contingent on their admission to listing on any exchange and we do not intend to apply for a listing of any of
the notes on any securities exchange or to apply to have the notes designated as eligible for trading on any quotation system. Therefore, we
cannot give you any assurance as to the existence or liquidity of any trading market for the notes. If an active market is not developed or
maintained, the market price and the liquidity of the notes may be reduced.

Redemption may lower your return on the notes.

If your notes are redeemable at our option or are otherwise subject to mandatory redemption, we may have the option to, or be required to,
redeem your notes at times when prevailing interest rates may be relatively low. In that circumstance, you generally will not be able to reinvest
the redemption proceeds in a comparable security at an effective interest rate as high as that of the notes.

If you purchase notes at a discount to their aggregate principal amount at maturity, you generally will be required to include amounts in
gross income for federal income tax purposes before you receive cash payments for that income.

Some of the notes may be issued at a discount from their aggregate principal amount at maturity. If you purchase those notes, you generally
will be required to include amounts in gross income for federal income tax purposes before you receive cash payments on the notes equal to that
income. See �United States Federal Income Tax Considerations� for a more detailed discussion of the federal income tax consequences to the
holders of discount notes of the purchase, ownership, and disposition of discount notes.

Our credit ratings may not reflect all risks of an investment in the notes.

The credit ratings on the notes may not reflect the potential impact of all risks related to structure and other factors on the value of the notes.
In addition, actual or anticipated changes in our credit ratings will generally affect the market value of the notes.

S-8
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CAPITALIZATION

The following table sets forth our cash and capitalization at June 30, 2004:

June 30, 2004

(unaudited)
(dollars in
thousands)

Cash on hand $ 76,701
Debt:
Corporate and homebuilding
Line of credit $ 90,000
7% Senior Notes due 2012 148,625
5 1/2% Senior Notes due 2013 349,172
Notes payable 0

Total corporate and homebuilding debt 587,797
Financial services line of credit 72,628

Total debt $ 660,425

Stockholders� Equity:
Preferred stock, $0.01 par value; 25,000,000 shares authorized; no
shares issued $ 0
Common stock, $0.01 par value; 100,000,000 shares authorized;
32,630,000 shares issued 326
Additional paid-in capital 635,549
Retained earnings 522,965
Unearned restricted stock (1,356)
Accumulated other comprehensive loss (289)

Total stockholders� equity $1,150,383

Total capitalization $1,810,808
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BUSINESS

Our business consists of two segments: homebuilding and financial services. In our homebuilding segment, our homebuilding subsidiaries
build and sell single-family homes in metropolitan Denver, Colorado Springs and Northern Colorado; Salt Lake City, Utah; Northern Virginia
and suburban Maryland; Northern and Southern California; Phoenix and Tucson, Arizona; Las Vegas, Nevada; Dallas/ Fort Worth and Houston,
Texas; Philadelphia, Pennsylvania and the Delaware Valley; Jacksonville and Tampa, Florida; and Chicago, Illinois. In the financial services
segment, our wholly owned subsidiary HomeAmerican also provides mortgage financing primarily for our home buyers.

Our strategy is to build homes generally for the first-time and first-time move-up buyer, the largest group of prospective home buyers. The
base prices for these homes generally range from $100,000 to $600,000, although we also build homes with base prices as high as $1.3 million.
The average selling price of our homes closed in the first six months of 2004 was $268,200 and in 2003, 2002 and 2001 was $254,300, $254,000
and $254,100, respectively.

When opening a new homebuilding project, we generally acquire no more than a two-year supply of lots to avoid overexposure to any
single sub-market. We prefer to acquire finished lots using rolling options or in phases for cash. We also acquire entitled land for development
into finished lots when we determine that the risk is justified. Our asset management committee, composed of members of corporate senior
management, generally meets weekly to review all proposed land acquisitions and takedowns of lots under option.

Homes are designed and built to meet local customer preferences. We are a general contractor for all of our projects and retain
subcontractors for site development and home construction. We generally build single-family detached homes, except in Virginia and Maryland,
where we also build townhomes.

HomeAmerican is a full service mortgage lender with offices in most of our markets. Because it originates or brokers mortgage loans for
approximately 76% of our home buyers, HomeAmerican is an integral part of our homebuilding business.

Homebuilding Segment

General. We are one of the largest homebuilders in the United States. We are a major regional homebuilder with a significant presence in a
number of selected growth markets. We are the largest homebuilder in Colorado; among the top five homebuilders in Northern Virginia,
suburban Maryland, Phoenix, Tucson, Las Vegas and Salt Lake City; and among the top ten homebuilders in Northern California and Southern
California, each according to an independent, third-party survey provider. We also have a growing presence in Dallas/ Fort Worth, Houston and
Jacksonville, and recently have entered the Philadelphia/ Delaware Valley, West Florida and Chicago markets. We believe a significant presence
in our markets enables us to compete effectively for home buyers, land and subcontractor labor.

We design, build and sell quality single-family homes at affordable prices, generally for the first-time and first-time move-up buyer. More
than 80% of our homes closed in the first six months of 2004 and in all of 2003 were in subdivisions targeted to first-time and first-time
move-up buyers.
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Our operations are diversified geographically, as shown in the following table of home sales revenues by state for the first six months of
2004 and 2003 and the years 2001 through 2003.

Percent of
Total Six
Months

Home Sales Revenues Six Ended
Months Ended June 30, June 30, Home Sales Revenues Percent of Total

2004 2003 2004 2003 2003 2002 2001 2003 2002 2001

(unaudited) (dollars in thousands)
(dollars in thousands)

Arizona $ 294,295 $ 225,728 18% 18% $ 547,697 $ 370,367 $ 346,582 19% 16% 17%
California 416,327 356,991 26% 29% 748,337 645,700 611,899 26% 29% 30%
Colorado 270,396 320,052 17% 26% 675,234 731,211 716,313 24% 32% 35%
Florida 27,561 � 2% � 15,657 � � 1% � �
Maryland 65,764 54,103 4% 4% 112,975 84,913 71,809 4% 4% 3%
Nevada 260,606 143,413 16% 12% 383,659 227,319 133,548 13% 10% 6%
Texas 35,151 6,002 2% * 26,143 177 � 1% * �
Utah 40,126 19,061 2% 2% 48,331 16,936 � 2% 1% �
Virginia 197,740 100,664 12% 8% 293,295 183,668 196,656 10% 8% 9%

Total $1,607,966 $1,226,014 100% 100% $2,851,328 $2,260,291 $2,076,807 100% 100% 100%

* Less than 1%.

Housing. We build homes in a number of basic series, each designed to appeal to a different segment of the home buyer market. Within
each series we build several models, each with a different floor plan, elevation and standard and optional features. Differences in sales prices of
similar models in any series depend primarily upon location, optional features and design specifications. The series of homes offered at a
particular location are based on customer preference, lot size, the area�s demographics and, in certain cases, the requirements of major land
sellers and local municipalities.

Design centers are located in most of our homebuilding divisions. Home buyers are able to customize certain features of their homes by
selecting options and upgrades on display at the design centers. Home buyers can select finishes and upgrades soon after they decide to purchase
a Richmond American home. The design centers not only provide our customers with a convenient way to select upgrades and options for their
new homes, but also provide us with an additional source of revenue and profit.

We maintain limited levels of inventories of unsold homes in each of our markets. Unsold homes in various stages of completion allow us to
meet the immediate and near-term demands of prospective home buyers. In order to mitigate the risk of carrying excess inventory, we have strict
controls and limits on the number of our unsold homes under construction.

Land Acquisition and Development. We purchase finished lots using option contracts and in phases or in bulk for cash. We also acquire
entitled land for development into finished lots when we determine that the risk is justified. In making land purchases, we consider a number of
factors, including projected rates of return, sales prices of the homes to be built on the lots, population and employment growth patterns,
proximity to developed areas, estimated costs of development and demographic trends. Generally, we acquire finished lots and land for
development only in areas that will have, among other things, available building permits, utilities and suitable zoning. We attempt to maintain a
supply of finished lots sufficient to enable us to start homes promptly after a contract for a home sale is executed. This approach is intended to
minimize our investment in inventories and reduce the risk of shortages of labor and building materials. Increases in the cost of finished lots may
reduce home gross margins in the future to the extent that market conditions would not allow us to recover the higher cost of land through higher
sales prices.
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We have the right to acquire a portion of the land we will require in the future utilizing option contracts, in some cases on a �rolling� basis.
Generally, in an option contract, we obtain the right to purchase lots in consideration for an option deposit. In the event we elect not to purchase
the lots within a specified period of time, we forfeit the option deposit. Our option contracts do not contain provisions requiring specific
performance by us. This practice limits our risk and avoids a greater demand on our liquidity. At June 30, 2004, we had the right to acquire
13,340 lots under option agreements with approximately $20.6 million in non-refundable cash option deposits and $12.8 million in letters of
credit at risk. Because of increased demand for finished lots in certain of our markets, our ability to acquire lots using rolling options has been
reduced or has become significantly more expensive.

We own various undeveloped parcels of real estate that we intend to develop into finished lots. We develop our land in phases (generally
fewer than 100 lots at a time for each home series in a subdivision) in order to limit our risk in a particular project and to efficiently employ
available liquidity. Building permits and utilities are available and zoning is suitable for our current intended use for substantially all of our
undeveloped land. When developed, these lots generally will be used in our homebuilding activities.

The table below shows the carrying value of land and land under development, by state, as of June 30, 2004 and 2003 (unaudited) and
December 31, 2003, 2002 and 2001.

June 30, December 31,

2004 2003 2003 2002 2001

(in thousands)
Arizona $132,686 $ 84,090 $ 89,950 $ 92,639 $ 70,602
California 221,958 225,760 239,714 154,980 110,010
Colorado 112,787 117,460 105,223 140,930 165,228
Florida 12,825 � 12,116 � �
Illinois 23,016 � � � �
Maryland 41,199 41,758 53,483 21,892 10,630
Nevada 193,198 124,026 129,554 114,142 44,103
Texas 19,540 6,389 16,420 5,559 �
Utah 35,001 15,209 22,548 12,984 �
Virginia 83,284 110,619 94,561 113,717 49,929

Total $875,494 $725,311 $763,569 $656,843 $450,502

The table below shows the number of lots owned and under option (excluding lots in work-in-process), by state, as of June 30, 2004 and
2003 (unaudited) and December 31, 2003, 2002 and 2001.

June 30, December 31,

2004 2003 2003 2002 2001

Lots Owned
Arizona 6,211 4,394 2,902 3,356 3,099
California 3,936 3,716 2,733 2,473 1,632
Colorado 4,843 5,148 3,392 4,733 5,777
Florida 453 � 346 � �
Illinois 368 � � � �
Maryland 603 531 532 228 125
Nevada 5,707 4,264 3,634 3,254 1,380
Texas 1,007 264 534 170 �
Utah 1,323 889 867 730 �
Virginia 1,623 2,193 1,411 2,018 1,511
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Total 26,074 21,399 16,351 16,962 13,524
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June 30, December 31,

2004 2003 2003 2002 2001

Lots Under Option
Arizona 2,342 329 2,356 584 1,558
California 707 458 779 983 1,374
Colorado 1,694 1,080 1,814 1,027 1,163
Florida 1,017 � 529 � �
Illinois 284 � � � �
Maryland 1,604 1,088 1,235 1,223 536
Nevada 1,198 1,028 1,725 1,137 517
Texas 2,057 876 1,669 671 �
Utah 466 335 353 131 �
Virginia 1,971 1,414 1,791 1,239 911

Total 13,304 6,608 12,251 6,995 6,059

Labor and Raw Materials. Generally, the materials we use in our homebuilding operations are standard items carried by major suppliers.
We generally contract for most of our materials and labor at a fixed price during the anticipated construction period of our homes. This allows us
to mitigate the risks associated with increases in building materials and labor costs between the time construction begins on a home and the time
it is closed. Increases in the costs of building materials, particularly lumber, and subcontracted labor may reduce home gross margins to the
extent that market conditions prevent the recovery of increased costs through higher sales prices. From time to time and to varying degrees, we
may experience shortages in the availability of building materials and/or labor in each of our markets, which can result in delays in the delivery
of homes under construction. These shortages and delays may result in delays in the delivery of homes under construction, reduced home gross
margins or both.

Seasonal Nature of Business. Our business is seasonal to the extent that our Colorado, Utah, Northern California, Virginia, Maryland,
Chicago and Philadelphia/ Delaware Valley operations encounter weather-related slowdowns. Delays in development and construction activities
resulting from adverse weather conditions increase our risk of buyer cancellations and contribute to higher costs for interest, materials and labor.
In addition, home buyer preferences and demographics influence the seasonal nature of our business.

Backlog. As of June 30, 2004 and 2003, homes under contract, but not yet delivered (�backlog�), totaled 8,259 and 6,341, respectively, with
estimated sales values of $2.5 billion and $1.6 billion, respectively. Based on our past experience, assuming no significant change in market
conditions or mortgage interest rates, we expect approximately 70-75% of our June 30, 2004 backlog will close under existing sales contracts
during 2004. The remainder of the homes in backlog are not expected to close under existing contracts due to cancellations.

Marketing and Sales. Our homes are sold under various commission arrangements by our own sales personnel and by cooperating brokers
and referrals in the realtor community. In marketing homes, we primarily use on-site model homes, advertisements in local newspapers, radio,
billboards and other signage, magazines and illustrated brochures. We also market our homes on our internet website,
www.richmondamerican.com, and utilize a variety of other internet sites to advertise our homes and communities. The information on our
website is not incorporated into this prospectus supplement. All of our homes are sold with limited warranties issued by an unaffiliated warranty
company that generally provide for ten years of structural coverage (�structural warranty�), two years of coverage for plumbing, electrical and
heating, ventilation and air conditioning systems, and one year of coverage for workmanship and materials (�general warranty�). Warranty
reserves are established as homes close on a per-unit basis in an amount estimated to be adequate to cover expected costs of materials and
outside labor during
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warranty periods. Reserves are determined based upon historical experience with respect to similar product types and geographical areas.

Title Operations. American Home Title provides title agency services to our home buyers in Colorado, Delaware, Florida, Maryland, Texas
and Virginia. We are evaluating opportunities to provide title agency services in our other markets.

Competition. The homebuilding industry is fragmented and highly competitive. We compete with numerous homebuilders, including a
number that are larger and have greater financial resources. Homebuilders compete for customers, desirable financing, land, building materials
and subcontractor labor. Competition for home orders primarily is based upon price, style, financing provided to prospective purchasers, location
of property, quality of homes built, customer service and general reputation in the community. We also compete with subdivision developers and
land development companies when acquiring land.

Mortgage Interest Rates. Our operations are dependent upon the availability and cost of mortgage financing. Increases in home mortgage
interest rates may reduce the demand for homes and home mortgages and, generally, will reduce home mortgage financing activity. We are
unable to predict future changes in home mortgage interest rates or the impact such changes may have on our operating activities and results of
operations.

Regulation. Our operations are subject to continuing compliance requirements mandated by applicable federal, state and local statutes,
ordinances, rules and regulations, including zoning and land use ordinances, building, plumbing and electrical codes, contractors� licensing laws,
state insurance laws, federal and state human resources laws and regulations and health and safety regulations and laws (including, but not
limited to, those of the Occupational Safety and Health Administration). Various localities in which we operate have imposed (or may impose in
the future) fees on developers to fund schools, road improvements and low and moderate income housing.

From time to time, various municipalities in which we operate restrict or place moratoriums on the availability of utilities, including water
and sewer taps. Additionally, certain jurisdictions in which we operate have proposed or enacted growth initiatives that may restrict the number
of building permits available in any given year. Although future conditions or governmental actions may impact our ability to obtain necessary
permits or water and sewer taps, we currently believe that we have, or can obtain, water and sewer taps and building permits for our land
inventory and land held for development.

Our homebuilding operations also are affected by environmental laws and regulations pertaining to availability of water, municipal sewage
treatment capacity, stormwater discharges, land use, hazardous waste disposal, naturally occurring radioactive materials, building materials,
population density and preservation of endangered species, natural terrain and vegetation. Due to these considerations, we generally obtain an
environmental site assessment for parcels of land that we acquire. The particular environmental laws and regulations that apply to any given
homebuilding project vary greatly according to the site�s location, the site�s environmental conditions and the present and former uses of the site.
These environmental laws and regulations may result in project delays, cause us to incur substantial compliance and other costs and/or prohibit
or severely restrict homebuilding activity in certain environmentally sensitive regions or areas.

Bonds and Letters of Credit. We are often required to obtain bonds and letters of credit in support of our related obligations with respect to
subdivision improvements, homeowners association dues and start-up expenses, warranty work, contractors license fees, earnest money deposits,
etc. At June 30, 2004, MDC had outstanding approximately $52,171,000 of letters of credit and $257,855,000 of performance bonds. In the
event any such bonds or letters of credit issued by third parties are called, MDC would be obligated to reimburse the issuer of the bond or letter
of credit. See �Forward-Looking Statements� above.
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Financial Services Segment

     Mortgage Lending Operations

General. HomeAmerican is a full-service mortgage lender. Through office locations in most of our markets, HomeAmerican originates
mortgage loans primarily for our home buyers. HomeAmerican also brokers mortgage loans for origination by outside lending institutions for
our home buyers. HomeAmerican is the principal originator of mortgage loans for our home buyers.

HomeAmerican is authorized to originate Federal Housing Administration-insured, or FHA, Veterans Administration-guaranteed, or VA,
Federal National Mortgage Association, or FNMA, Federal Home Loan Mortgage Corporation, or FHLMC, and conventional mortgage loans.
HomeAmerican also is an authorized loan servicer for FNMA, FHLMC and the Government National Mortgage Association and, as such, is
subject to the rules and regulations of such organizations.

Substantially all of the mortgage loans originated by HomeAmerican are sold to investors within 40 days of origination. We use
HomeAmerican�s secured warehouse line of credit, other borrowings and internally generated funds to finance these mortgage loans until they
are sold.

Portfolio of Mortgage Loan Servicing. Mortgage loan servicing involves the collection of principal, interest, taxes and insurance premiums
from the borrower and the remittance of such funds to the mortgage loan investor, local taxing authorities and insurance companies. The servicer
is paid a fee to perform these services. HomeAmerican obtains the servicing rights related to the mortgage loans it originates. Certain mortgage
loans are sold �servicing released� (the servicing rights are included with the sale of the corresponding mortgage loans). Through June 30, 2004,
approximately 43.7% of the mortgage loans were sold �servicing released.� The servicing rights on the remainder of the mortgage loans generally
are sold under minibulk contracts within two months of the sale of the mortgage loan. HomeAmerican intends to sell servicing on all mortgage
loans originated in the future.

HomeAmerican�s portfolio of mortgage loan servicing at June 30, 2004 consisted of servicing rights with respect to approximately 2,212
single-family loans, substantially all of which were less than one year old. This includes 1,442 single-family loans for which the servicing rights
had been sold but not transferred to the purchasers as of June 30, 2004. We anticipate transferring these servicing rights in the third and fourth
quarters of 2004. These loans are secured by mortgages on properties in ten states, with interest rates on the loans ranging from approximately
1.250% to 11.375% and averaging approximately 6.0%. The underlying value of a servicing portfolio generally is determined based on the
interest rates and the annual servicing fee rates (currently 0.44% for FHA/ VA loans and 0.25% for conventional loans) applicable to the loans
comprising the portfolio.

Pipeline. HomeAmerican�s mortgage loans in process that had not closed, or pipeline, at June 30, 2004 had aggregate principal balances of
approximately $1.2 billion. An estimated 70-75% of the pipeline at June 30, 2004 is anticipated to close during 2004. If mortgage interest rates
decline, a smaller percentage of these loans would be expected to close.

Forward Sales Commitments. HomeAmerican�s operations are affected by changes in mortgage interest rates. HomeAmerican utilizes
forward mortgage securities commitments to manage the price risk related to fluctuations in interest rates on its fixed rate mortgage loans owned
and rate-locked mortgage loans in the pipeline.

Competition. The mortgage industry is fragmented and highly competitive. In each of the locations in which it originates loans,
HomeAmerican competes with numerous banks, thrifts and other mortgage bankers, many of which are larger and have greater financial
resources. Competitive factors include pricing, loan terms, underwriting criteria and customer service.

Employees

At June 30, 2004, we employed approximately 3,150 persons. We consider our employee relations to be satisfactory.

S-15

Edgar Filing: MDC HOLDINGS INC - Form 424B5

Table of Contents 23



Table of Contents

Legal Proceedings

We and certain of our subsidiaries and affiliates have been named as defendants in various claims, complaints and other legal actions arising
in the normal course of business, including moisture intrusion and related mold claims. In the opinion of management, the outcome of these
matters will not have a material adverse effect upon our financial condition, results of operations or cash flows. See �Forward-Looking
Statements� above.

We previously purchased 63 lots within the former Lowry Air Force Base, in an area known as the Northwest Neighborhood, in Denver,
Colorado. As of June 30, 2004, we had sold homes on all 63 lots, completed construction of homes on 51 of these lots, closed 51 of the homes,
and commenced construction on the remaining 12 lots. Asbestos, believed to have resulted from historic activities of the United States Air Force,
has been discovered in this area. In August 2003, the Colorado Department of Public Health and Environment issued a Final Response Plan
imposing requirements to remediate the asbestos. Through June 30, 2004, we had expended approximately $3.5 million in sampling and
remediation costs and we currently project the total costs of these efforts to be approximately $3.6 million. We had completed remediation of all
63 lots as of June 30, 2004. We have notified the Air Force and United States Department of Defense of their responsibility to reimburse us for
all costs associated with the asbestos. Those agencies currently dispute their responsibility to reimburse us and the other land owners. We are
evaluating available legal remedies to recover costs associated with the asbestos.

The U.S. Environmental Protection Agency (�EPA�) filed an administrative action against Richmond American Homes of Colorado, Inc.
(�Richmond�), alleging that Richmond violated the terms of Colorado�s general permit for discharges of stormwater from construction activities at
two of Richmond�s development sites. In its complaint, the EPA seeks civil penalties against Richmond in the amount of $122,000. On
November 11, 2003, the EPA filed a motion to withdraw the administrative action so that it could refile the matter in United States District Court
as part of a consolidated action against Richmond for alleged stormwater violations at not only the original two sites, but also two additional
sites. The EPA�s motion to withdraw was granted by the Administrative Law Judge on February 9, 2004. The EPA has not yet refiled the matter.
Richmond has substantial defenses to the allegations made by the EPA and also is exploring methods of resolving this matter with the EPA.

Because of the nature of the homebuilding business, and in the ordinary course of our operations, we from time to time may be subject to
product liability claims.
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DESCRIPTION OF NOTES

The following description of the particular terms of the medium term senior notes (the �Senior Notes�) and the medium term subordinated
notes (the �Subordinated Notes� and together with the Senior Notes, the �Notes�) offered by this prospectus supplement augments, and to the
extent inconsistent replaces, the description of the terms and provisions of the debt securities under �Description of Debt Securities� in the
accompanying prospectus.

We have summarized selected provisions of the Indentures below. The following summary of certain provisions of the Indentures is not
necessarily complete and is subject to, and is qualified in its entirety by reference to, all the provisions of the applicable Indenture, including the
definitions of certain terms therein, and those terms made a part of the Indenture by the Trust Indenture Act of 1939, as amended (the �TIA�).
Copies of the Indentures are available to prospective purchasers of the Notes upon request made to us at the address under �Where You Can Find
More Information.� You should read the applicable Indenture for provisions that may be important to you. For purposes of this �Description of
Notes,� references to �we�, �our�, �us� or the �Company� mean M.D.C. Holdings, Inc. and do not include any of its subsidiaries. Definitions
of certain terms are set forth under �Certain Definitions� and throughout this description. Capitalized terms that are used but not otherwise defined
herein have the meanings assigned to them in the applicable Indenture.

The pricing supplement for each offering of Notes will contain the specific information and terms for that offering. The pricing supplement
will supersede this prospectus supplement to the extent it contains information that is different from the information contained or incorporated
by reference in this prospectus supplement. The pricing supplement may also add, update or change information contained in the accompanying
prospectus and this prospectus supplement. It is important for you to consider the information contained in the accompanying prospectus, this
prospectus supplement and the pricing supplement in making your investment decision.

General

The Senior Notes will be issued under an indenture dated as of December 3, 2002, as supplemented by the Supplemental Indenture dated as
of October 6, 2004 (as supplemented, the �Senior Indenture�), among the Company, the Guarantors and U.S. Bank National Association, as
trustee (the �Trustee�). The Subordinated Notes will be issued under an indenture dated as of October 6, 2004 as supplemented by the
Supplemental Indenture dated as of October 6, 2004 (as supplemented, the �Subordinated Indenture� and together with the Senior Indenture,
the �Indentures�).

The Senior Notes will constitute a single series of debt securities for purposes of the Senior Indenture and the Subordinated Notes will
constitute a single series of debt securities for purposes of the Subordinated Indenture. The Notes will be limited to $500,000,000 aggregate
public offering price, subject to reduction if we sell other securities under the prospectus to which this prospectus supplement relates. In
addition, the amount of Notes sold of either series will reduce the amount of Notes of the other series that may be sold. We may from time to
time authorize an increase in the aggregate public offering price of the Notes to be sold, which Notes will constitute a part of the same series as
the Notes offered by this prospectus supplement. We may from time to time sell additional series of debt securities, including additional series of
medium-term Notes.

The Senior Notes will be unsecured and unsubordinated obligations of the Company and will rank equally and ratably with our existing and
future unsecured and unsubordinated indebtedness. The Subordinated Notes will be unsecured and subordinated obligations of the Company and
will rank junior to our existing and future senior indebtedness and rank equally and ratably with our existing and future unsecured and
subordinated indebtedness. We conduct our operations through our subsidiaries and, therefore, we are primarily dependent on the earnings and
cash flows of our subsidiaries to meet our debt service obligations. Any right that we have or that our creditors have to participate in the assets of
any of our subsidiaries upon any liquidation or reorganization of any such subsidiary will be subject to the prior claims of that subsidiary�s
creditors, including trade creditors. Accordingly, the Notes will also be
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effectively subordinated to the creditors of our subsidiaries. The Senior Notes will, however, have the benefit of the Guarantees from the
Guarantors, which consist of certain of our homebuilding subsidiaries. The Guarantees of the Senior Notes from the Guarantors, however, are
unsecured and, accordingly, will be effectively subordinated to the secured debt of the Guarantors. Our subsidiaries are separate and distinct
legal entities and have no obligation, contingent or otherwise, to pay any amounts due pursuant to the Senior Notes or to make any funds
available therefor, whether by dividends, loans or other payments, other than as expressly provided in such Guarantees. The payment of
dividends or the making of loans and advances to us by our subsidiaries are subject to contractual, statutory or regulatory restrictions, are
contingent upon the earnings of those subsidiaries and are subject to various business considerations.

We are offering the Notes on a continuing basis, and each Note will have a maturity of nine months or more from its date of issue, referred
to as the �stated maturity,� unless the principal or any installment of principal becomes due prior to the stated maturity whether by declaration
of acceleration of maturity, notice of redemption at our option, notice of the option of the holders to elect repayment or otherwise. �Maturity�
means the date on which the principal of a Note or an installment of principal becomes due and payable by declaration of acceleration, notice of
redemption at our option, notice of the option of the holders to elect repayment or otherwise.

Each Note will be denominated in U.S. dollars. References in this prospectus supplement, the accompanying prospectus and any pricing
supplement to �U.S. dollars,� �$,� �dollars� or �cents� are to lawful currency of the United States of America.

You will be required to pay for your Notes in U.S. dollars.

Each Note will be either:

� a fixed rate Note, which may bear interest at a rate of zero in the case of a Note issued at an issue price representing a discount from the
principal amount payable at the stated maturity (referred to in this prospectus supplement as a �Zero-Coupon Note�); or

� a floating rate Note, which will bear interest at a rate determined by reference to the interest rate basis or a combination of interest rate
bases specified in the applicable pricing supplement, which may be adjusted by a spread and/or spread multiplier (each as described
below).
Unless otherwise specified in the applicable pricing supplement, each Note will be issued in fully registered form and will be represented by

a global certificate registered in the name of a nominee of The Depository Trust Company (the �Depositary�). For purposes of this prospectus
supplement, a global certificate is referred to as a �global security� and each Note represented by a global security is referred to as a
�Book-Entry Note.� If specified in the applicable pricing supplement, Notes may be represented by a certificate issued in definitive form,
referred to herein as a �certificated Note.� Interests in Book-Entry Notes will be shown on, and transfers thereof will be effected only through,
records maintained by the Depositary (with respect to beneficial interests of participants) and its participants. Owners of beneficial interests in
Book-Entry Notes will be entitled to physical delivery of certificated Notes only in the limited circumstances described under �� Book-Entry
System.�

Unless otherwise specified in the applicable pricing supplement, Notes will be issuable in denominations of $1,000 and integral multiples of
$1,000 in excess thereof.

The pricing supplement relating to each Note will describe the following terms, as applicable:

� the price at which the Note will be issued (expressed as a percentage of the aggregate principal amount thereof), which we refer to as the
�issue price�;

� the date on which the Note will be issued, which we refer to as the �original issue date�;

� the stated maturity;

� whether we may extend the stated maturity and, if so, the extension periods and the final maturity date;
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� whether the Note is a fixed rate Note or a floating rate Note;

� whether the Note is an Amortizing Note (as defined under �� Amortizing Notes�) and, if so, the basis or formula for the amortization of
principal and/or interest and the payment dates for the periodic principal payments;

� in the case of a fixed rate Note, the interest rate, if any, the interest payment date or dates and, if so specified in the applicable pricing
supplement, that we may change the rate prior to the stated maturity and, if so, the basis or formula for the change, if any;

� in the case of a floating rate Note:

� the base rate;

� the initial interest rate, if available;

� the interest reset date or dates;

� the calculation date or dates;

� the maximum interest rate, if any;

� the minimum interest rate, if any;

� the spread, if any;

� the spread multiplier, if any;

� the interest payment date or dates;

� the index maturity; and

� any other terms relating to the particular method of calculating the interest rate for the Note and, if so specified in the applicable
pricing supplement, that we may change the spread and/or spread multiplier prior to the stated maturity and, if so, the basis or
formula for the change, if any;

� whether the Note is an Original Issue Discount Note (as defined under ��Payment of Principal and Interest�) and, if so, the yield to maturity;

� whether the Note is an Indexed Note and, if so, the specific terms thereof;

� the regular record date or dates if other than as set forth below;

� whether the Note may be redeemed at our option, or repaid at the option of the holder, prior to the stated maturity and, if so, the provisions
relating to the redemption or repayment;

� any sinking fund or mandatory redemption provisions;

� whether the Note is a Renewable Note (as defined under �� Renewable Notes�) and, if so, the specific terms thereof;

� whether the Note will be initially issued as a Book-Entry Note or a certificated Note;

� certain special United States federal income tax consequences of the purchase, ownership and disposition of the Note (to the extent not
discussed below under �United States Federal Income Tax Considerations�); and
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� any other term of the Note not inconsistent with the provisions of the applicable Indenture.

Certificated Notes may be presented to the trustee for registration of transfer or exchange at U.S. Bank National Association, 100 Wall
Street, 16th Floor, New York, New York 10005, referred to as the �Corporate Trust Office.�
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Payment of Principal and Interest

We will make payments of principal of, and premium, if any, and interest, if any, on, Book-Entry Notes through the Trustee to the
Depository. See �� Book-Entry System.�

In the case of certificated Notes, we will make payments of principal of, and premium, if any, on, the Notes at maturity in immediately
available funds upon presentation and surrender thereof (and, in the case of any repayment on an optional repayment date, upon submission of a
duly completed election form if and as required by the provisions described below) at the office or agency maintained by us for this purpose in
the Borough of Manhattan, the City of New York, currently the corporate trust office of the trustee located at 100 Wall Street, 16th Floor, New
York, New York 10005. We will make payments of interest, if any, on the Notes at maturity to the person to whom payment of the principal
thereof and premium, if any, thereon shall be made. We will make payments of interest, if any, on a certificated Note on any interest payment
date other than at maturity by check mailed to the address of the registered holder entitled thereto appearing in the security register.
Notwithstanding the foregoing, we will make payments of interest, if any, on any interest payment date other than the maturity date to each
registered holder of $10,000,000 or more in aggregate principal amount of certificated Notes (whether having identical or different terms and
provisions) by wire transfer of immediately available funds if the applicable registered holder has delivered appropriate wire transfer instructions
in writing to the trustee not less than 15 days prior to the particular interest payment date. Any wire transfer instructions received by the trustee
shall remain in effect until revoked by the applicable registered holder.

Unless otherwise specified in the applicable pricing supplement, if the principal of any Original Issue Discount Note is declared to be due
and payable immediately as described in the prospectus under �Description of Debt Securities � Events of Default� or in the event of redemption or
repayment prior to the stated maturity, the amount of principal due and payable with respect to that Note will be the Amortized Face Amount (as
defined below) of the Note as of the date of the declaration, redemption or repayment, as the case may be. As used in this prospectus
supplement, the �Amortized Face Amount� of an Original Issue Discount Note means an amount equal to the sum of:

� the aggregate principal amount of the Note multiplied by the issue price set forth in the applicable pricing supplement; plus

� the portion of the difference between the issue price and the principal amount of the Note that has accrued at the yield to maturity set forth
in the pricing supplement (computed in accordance with generally accepted United States bond yield computation principles) to the date of
declaration, redemption or repayment, as the case may be,

but in no event will the Amortized Face Amount of an Original Issue Discount Note exceed its principal amount.

�Original Issue Discount Note� means:

� a Note, including any Zero-Coupon Note, that has a stated redemption price at maturity that exceeds its issue price by at least 0.25% of its
principal amount multiplied by the number of full years from the original issue date to the stated maturity for the Note; and

� any other Note designated by us as issued with original issue discount for United States federal income tax purposes.

As used in this prospectus supplement, �Business Day� means, unless otherwise specified in the applicable pricing supplement, any day
other than a Saturday, a Sunday, a legal holiday or a day on which banking institutions in Denver, Colorado and New York, New York are not
required to be open; provided, further, that with respect to floating rate Notes as to which LIBOR (as defined under � � Floating Rate Notes �
LIBOR�) is the applicable interest rate basis, a Business Day is also a London Business Day. As used in this prospectus supplement, a �London
Business Day� means a day on which dealings in deposits in the Designated LIBOR Currency (as defined under �� Floating Rate Notes � Interest
Payments � LIBOR�) are transacted in the London interbank market.
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Interest and Interest Rates

Each interest-bearing Note other than a Zero-Coupon Note will bear interest from and including its original issue date or from and including
the most recent interest payment date to which interest on the Note has been paid or duly provided for at a fixed or floating rate as specified on
the face of the Note until the principal of the Note is paid or made available for payment. Unless otherwise specified in the applicable pricing
supplement, interest will be payable on each interest payment date and at maturity. Unless otherwise specified in the applicable pricing
supplement, payments of interest with respect to any interest payment date or at maturity will include interest accrued to, but not including, the
interest payment date or maturity. Interest, other than defaulted interest which may be paid to the holder on a special record date, will be payable
to the holder at the close of business on the regular record date next preceding the applicable interest payment date; provided, however, that
interest payable at maturity will be payable to the person to whom principal shall be payable. The first payment of interest on any Note
originally issued between a regular record date for the Note and the succeeding interest payment date will be made on the interest payment date
following the next succeeding regular record date for the Note to the holder on the next such date.

We may change the interest rates, base rates, spreads and spread multipliers from time to time, but no change will affect any Note
previously issued or as to which an offer to purchase has been accepted by us. The interest payment dates and the regular record dates for each
fixed rate Note will be as described below under �� Fixed Rate Notes.� The interest payment dates for each floating rate Note will be as described
below under �� Floating Rate Notes� and in the applicable pricing supplement. The regular record dates for a floating rate Note will be the fifteenth
day (whether or not a Business Day) next preceding each interest payment date.

All percentages resulting from any calculation with respect to any Notes will be rounded, if necessary, to the nearest one
hundred-thousandth of a percentage point with five one-millionths of one percentage point being rounded upward (e.g., 9.876545% or
.09876545, being rounded to 9.87655% or ..0987655, respectively), and all amounts used in or resulting from any such calculation will be
rounded to the nearest cent (with one-half cent being rounded upward).

Fixed Rate Notes

Fixed rate Notes may bear one or more annual rates of interest during the periods or under the circumstances specified in the Notes and in
the applicable pricing supplement. Unless otherwise specified in the applicable pricing supplement, interest on a fixed rate Note will be
computed on the basis of a 360-day year consisting of twelve 30-day months.

Unless otherwise specified in an applicable pricing supplement, the interest payment dates for the fixed rate Notes will be March 15 and
September 15 of each year, and the regular record dates will be March 1 and September 1 of each year (whether or not a Business Day). Unless
otherwise specified in the applicable pricing supplement, payments of principal and interest on fixed rate Amortizing Notes will be made either
quarterly on each March 15, June 15, September 15 and December 15, and the regular record dates will be March 1, June 1, September 1 and
December 1 of each year (whether or not a Business Day), or semi-annually on each March 15 and September 15, and the regular record date
will be March 1 and September 1 of each year (whether or not a Business Day), in each case as set forth in the applicable pricing supplement,
and at maturity. If the interest payment date or maturity for any fixed rate Note is not a Business Day, all payments to be made on that day with
respect to the Note will be made on the next day that is a Business Day with the same force and effect as if made on the due date, and no
additional interest will be payable as a result of the delayed payment.

Floating Rate Notes

Unless otherwise specified in the applicable pricing supplement, each floating rate Note will bear interest at a rate determined by reference
to an interest rate basis, referred to in this prospectus supplement as the �base rate,� which may be adjusted by adding to or subtracting from the
base rate a
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fixed percentage per annum, referred to as the �spread,� and/or by multiplying the base rate by a fixed interest factor, referred to as the �spread
multiplier.� The applicable pricing supplement will designate one or more of the following base rates as applicable to each floating rate Note:

� the CD Rate, in which case we will refer to the Note as a �CD Rate Note�;

� the CMT Rate, in which case we will refer to the Note as a �CMT Rate Note�;

� the Commercial Paper Rate, in which case we will refer to the Note as a �Commercial Paper Rate Note�;

� the Eleventh District Cost of Funds Rate, in which case we will refer to the Note as an �Eleventh District Cost of Funds Rate Note�;

� the Federal Funds Rate, in which case we will refer to the Note as a �Federal Funds Rate Note�;

� LIBOR, in which case we will refer to the Note as a �LIBOR Note�;

� the Prime Rate, in which case we will refer to the Note as a �Prime Rate Note�;

� the Treasury Rate, in which case we will refer to the Note as a �Treasury Rate Note�; or

� any other base rate or interest rate formula as is set forth in that pricing supplement and in the floating rate Note.

The applicable pricing supplement will specify certain terms of the floating rate Notes being offered thereby, including:

� whether the floating rate Note is:

� a �Regular Floating Rate Note�;

� a �Floating Rate/ Fixed Rate Note�; or

� an �Inverse Floating Rate Note�;

� the fixed rate commencement date, if applicable;

� the fixed interest rate, if applicable;

� the interest rate basis or bases;

� the initial interest rate, if any;

� the interest reset dates;

� the interest payment dates;

� the index maturity;

� the maximum interest rate and/or minimum interest rate, if any;

� the spread and/or spread multiplier; and

� if one or more of the applicable interest rate bases is LIBOR, the LIBOR currency and LIBOR page.
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The rate derived from the applicable interest rate basis will be determined in accordance with the related provisions below. The interest rate
in effect on each day will be based on:

� if that day is an interest reset date, the rate determined as of the interest determination date (as defined below) immediately preceding that
interest reset date; or

� if that day is not an interest reset date, the rate determined as of the interest determination date immediately preceding the most recent
interest reset date.
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The �spread� is the number of basis points to be added to or subtracted from the related interest rate basis or bases applicable to a floating
rate Note. The �spread multiplier� is the percentage of the related interest rate basis or bases applicable to a floating rate Note by which the
interest rate basis or bases will be multiplied to determine the applicable interest rate. The �index maturity� is the period to maturity of the
instrument or obligation with respect to which the related interest rate basis or bases will be calculated.

Regular Floating Rate Notes. Unless a floating rate Note is designated as a Floating Rate/ Fixed Rate Note or an Inverse Floating Rate
Note, or as having an addendum attached or having other/additional provisions apply, in each case relating to a different interest rate formula,
the particular floating rate Note will be a Regular Floating Rate Note and will bear interest at the rate determined by reference to the applicable
interest rate basis or bases:

� plus or minus the applicable spread, if any; and/or

� multiplied by the applicable spread multiplier, if any.

Commencing on the first interest reset date, the rate at which interest on a Regular Floating Rate Note is payable will be reset as of each
interest reset date; provided, however, that the interest rate in effect for the period, if any, from the date of issue to the first interest reset date will
be the initial interest rate.

Floating Rate/ Fixed Rate Notes. If a floating rate Note is designated as a Floating Rate/ Fixed Rate Note, the particular floating rate Note
will bear interest at the rate determined by reference to the applicable interest rate basis or bases:

� plus or minus the applicable spread, if any; and/or

� multiplied by the applicable spread multiplier, if any.

Commencing on the first interest reset date, the rate at which interest on a Floating Rate/ Fixed Rate Note is payable will be reset as of each
interest reset date; provided, however, that:

� the interest rate in effect for the period, if any, from the date of issue to the first interest reset date will be the initial interest rate; and

� the interest rate in effect commencing on the fixed rate commencement date will be the fixed interest rate, if specified in the applicable
pricing supplement, or, if not so specified, the interest rate in effect on the day immediately preceding the fixed rate commencement date.
Inverse Floating Rate Notes. If a floating rate Note is designated as an �Inverse Floating Rate Note,� the particular floating rate Note will

bear interest at the fixed interest rate minus the rate determined by reference to the applicable interest rate basis or bases:

� plus or minus the applicable spread, if any; and/or

� multiplied by the applicable spread multiplier, if any;
provided, however, that interest on an Inverse Floating Rate Note will not be less than zero. Commencing on the first interest reset date, the rate
at which interest on an Inverse Floating Rate Note is payable will be reset as of each interest reset date; provided, however, that the interest rate
in effect for the period, if any, from the date of issue to the first interest reset date will be the initial interest rate.

Calculation Dates. We will appoint, and enter into an agreement with, a calculation agent to calculate interest rates on floating rate Notes.
Unless otherwise specified in the applicable pricing supplement, the calculation agent for each floating rate Note will be U.S. Bank National
Association. All determinations to be made by the calculation agent will be at its sole discretion and will, in the absence of manifest error, be
conclusive for all purposes and binding on the holders of the Notes.

The interest rate applicable to each interest reset period will be determined by the calculation agent on the calculation date (as defined
below), except with respect to LIBOR and the Eleventh District Cost
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of Funds Rate, which will be determined on the particular interest determination date. Upon request of the registered holder of a floating rate
Note, the calculation agent will disclose the interest rate then in effect and, if determined, the interest rate that will become effective as a result
of a determination made for the next succeeding interest reset date with respect to the particular floating rate Note. The �calculation date,� if
applicable, pertaining to any interest determination date will be the earlier of:

� the tenth calendar day after the particular interest determination date or, if such day is not a Business Day, the next succeeding Business
Day; and

� the Business Day immediately preceding the applicable interest payment date or the maturity, as the case may be.

Maximum and Minimum Interest Rates. Any floating rate Note may also have either or both of the following:

� a maximum numerical interest rate limitation, or ceiling, on the rate of interest that may accrue during any reset period, referred to as the
�maximum interest rate�; and

� a minimum numerical interest rate limitation, or floor, on the rate of interest that may accrue during any reset period, referred to as the
�minimum interest rate.�
The interest rate on any Note will in no event be higher than the maximum rate permitted by New York law, as the same may be modified

by United States law of general application.

Interest Reset Dates. Each floating rate Note will bear interest from its original issue date to, but not including, the first interest reset date
(as described below) for the Note at the initial interest rate set forth on the face of the Note and in the applicable pricing supplement. Thereafter,
the interest rate on each floating rate Note for each reset period will be equal to the interest rate calculated by reference to the base rate specified
on the face of the Note and in the applicable pricing supplement plus or minus the spread, if any, and/or times the spread multiplier, if any. The
spread and/or spread multiplier for a floating rate Note may be subject to adjustment during a reset period (as described below) under
circumstances specified in the Note and in the applicable pricing supplement.

The interest rate on each floating rate Note will be reset daily, weekly, monthly, quarterly, semi-annually or annually, as specified on the
face of the Note and in the applicable pricing supplement, and such period is referred to in this prospectus supplement as the �reset period.� The
first day of each reset period is referred to in this prospectus supplement as an �interest reset date.� Unless otherwise specified in the applicable
pricing supplement, the interest reset dates will be:

� in the case of floating rate Notes that reset daily, each Business Day;

� in the case of floating rate Notes (other than Treasury Rate Notes) that reset weekly, Wednesday of each week;

� in the case of Treasury Rate Notes that reset weekly, Tuesday of each week;

� in the case of floating rate Notes that reset monthly (other than Eleventh District Cost of Funds Rate Notes, which will reset on the first
calendar day of the month), the third Wednesday of each month;

� in the case of floating rate Notes that reset quarterly, the third Wednesday of each March, June, September and December;

� in the case of floating rate Notes that reset semi-annually, the third Wednesday of each of two months of each year specified on the face of
the Note and in the applicable pricing supplement; and

� in the case of floating rate Notes that reset annually, the third Wednesday of one month of each year specified on the face of the Note and
in the applicable pricing supplement;
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provided, however, that, with respect to floating rate/fixed rate Notes, the rate of interest thereon will not reset after the particular fixed rate
commencement date.

If an interest reset date for a floating rate Note would otherwise be a day that is not a Business Day, the interest reset date for that floating
rate Note will be postponed to the next day that is a Business Day, except that, in the case of a LIBOR Note, if that Business Day is a day in the
next succeeding calendar month, the interest reset date will be the immediately preceding London Business Day. Each adjusted rate will be
applicable on and after the interest reset date to which it relates to, but not including, the next succeeding interest reset date or to maturity.

Interest Determination Date. The interest rate for each reset period will be the rate determined by the calculation agent on the calculation
date pertaining to the interest determination date pertaining to the interest reset date for such reset period. Unless otherwise specified in the
applicable pricing supplement, the �interest determination date� pertaining to a reset period for:

� a Commercial Paper Rate Note (the �Commercial Paper Interest Determination Date�), a Federal Funds Rate Note (the �Federal Funds
Interest Determination Date�) or a Prime Rate Note (the �Prime Interest Determination Date�) will be the Business Day immediately
preceding the interest reset date that commences such reset period;

� a CD Rate Note (the �CD Interest Determination Date�) and a CMT Rate Note (the �CMT Interest Determination Date�) will be the
second Business Day immediately preceding the interest reset date that commences such reset period;

� the Eleventh District Cost of Funds Rate Note (the �Eleventh District Interest Determination Date�) will be the last Business Day of the
month immediately preceding the interest reset date on which the Federal Home Loan Bank of San Francisco (the �FHLB of San
Francisco�) publishes the FHLB Index (as defined under ��Eleventh District Cost of Funds Rate�);

� a LIBOR Note (the �LIBOR Interest Determination Date�) will be the second London Business Day immediately preceding the interest
reset date that commences the reset period; and

� a Treasury Rate Note (the �Treasury Interest Determination Date�) will be the day of the week in which the interest reset date that
commences the reset period falls on which Treasury bills would normally be auctioned. Treasury bills are usually sold at auction on
Monday of each week, unless that day is a legal holiday, in which case the auction is usually held on the following Tuesday, except that
such auction may be held on the preceding Friday. If, as a result of a legal holiday, an auction is so held on the preceding Friday, such
Friday will be the Treasury Interest Determination Date pertaining to the reset period commencing in the next succeeding week.
The interest determination date relating to a floating rate Note with an interest rate that is determined by reference to two or more interest

rate bases will be the most recent Business Day that is at least two Business Days preceding the applicable interest reset date for each interest
rate for the applicable floating rate Note on which each interest rate basis is determinable.

Interest Payments. Except as provided below or in the applicable pricing supplement, interest on floating rate Notes will be payable:

� in the case of floating rate Notes that reset daily, weekly or monthly, on the third Wednesday of each month or on the third Wednesday of
March, June, September and December of each year, as specified on the face of the Note and in the applicable pricing supplement;

� in the case of floating rate Notes that reset quarterly, on the third Wednesday of March, June, September and December of each year, as
specified on the face of the Note and in the applicable pricing supplement;
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� in the case of floating rate Notes that reset semi-annually, on the third Wednesday of each of two months of each year, as specified on the
face of the Note and in the applicable pricing supplement; and

� in the case of floating rate Notes that reset annually, on the third Wednesday of one month of each year, as specified on the face of the
Note and in the applicable pricing supplement;

and in each case at maturity. If any interest payment date, other than maturity for any floating rate Note, is not a Business Day for the floating
rate Note, the interest payment date will be postponed to the next day that is a Business Day for the floating rate Note, except that in the case of
a LIBOR Note, if the Business Day for the floating rate Note is in the next succeeding calendar month, the interest payment date will be the
immediately preceding London Business Day in each case, with the same force and effect as if made on the interest payment date. If the maturity
for any floating rate Note falls on a day that is not a Business Day, all payments to be made on the day with respect to the Note will be made on
the next day that is a Business Day with the same force and effect as if made on the due date, and no additional interest will be payable on the
date of payment for the period from and after the due date as a result of the delayed payment.

Accrued interest is calculated by multiplying the face amount of a Note by an accrued interest factor. Unless otherwise specified in the
applicable pricing supplement, the accrued interest factor will be computed by adding the interest factors calculated for each day from the
original issue date, or from the last date to which interest has been paid or duly provided for, to but excluding the date for which accrued interest
is being calculated. Unless otherwise specified in the pricing supplement, the interest factor for each such day will be computed by dividing the
interest rate applicable to that date by 360, in the case of Commercial Paper Rate Notes, Federal Funds Rate Notes, CD Rate Notes, Eleventh
District Cost of Funds Rate Notes, Prime Rate Notes and LIBOR Notes, or by the actual number of days in the year, in the case of CMT Rate
Notes and Treasury Rate Notes. The interest factor for floating rate Notes as to which the interest rate is calculated with reference to two or more
interest rate bases will be calculated in each period in the same manner as if only the applicable interest rate basis specified in the applicable
pricing supplement applied.

The calculation agent will, upon the request of the holder of any floating rate Note, provide the interest rate then in effect and, if different,
the interest rate that will become effective as a result of a determination made on the most recent interest determination date with respect to the
Note.

CD Rate

Each CD Rate Note will bear interest at the interest rate (calculated with reference to the CD Rate and the spread and/or spread multiplier, if
any), specified in such CD Rate Note and in the applicable pricing supplement.

Unless otherwise indicated in the applicable pricing supplement, �CD Rate� means, with respect to any CD Interest Determination Date,
the rate on that date for negotiable certificates of deposit having the index maturity specified in the applicable pricing supplement as published
by the Board of Governors of the Federal Reserve System in �Statistical Release H.15(519), Selected Interest Rates,� or any successor publication
of the Board of Governors (�H.15(519)�) under the heading �CDs (secondary market).�

If the rate is not published by 3:00 P.M., New York City time, on the calculation date pertaining to that CD Interest Determination Date, the
CD Rate will be the rate on the CD Interest Determination Date for negotiable certificates of deposit having the index maturity specified in the
applicable pricing supplement as published by the Board of Governors of the Federal Reserve Bank of New York in its daily update of
H.15(519), available through the website of the Board of Governors at www.federalreserve.gov/releases/h15/update, or any successor
publication (�H.15 Daily Update�) under the heading �CDs (secondary market).�

If the rate is not published in either H.15(519) or H.15 Daily Update by 3:00 P.M., New York City time, on the calculation date pertaining
to that CD Interest Determination Date, then the CD Rate for
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that CD Interest Determination Date will be calculated by the calculation agent and will be the arithmetic mean of the secondary market offered
rates as of 10:00 A.M., New York City time, on that CD Interest Determination Date of three leading nonbank dealers in negotiable U.S. dollar
certificates of deposit in The City of New York selected by the calculation agent for negotiable certificates of deposit of major United States
money market banks of the highest credit standing (in the market for negotiable certificates of deposit) with a remaining maturity closest to the
index maturity designated in the applicable pricing supplement in a denomination of $5,000,000; provided, however, that if the dealers selected
by the calculation agent are not quoting as mentioned in this sentence, the CD Rate with respect to that CD Interest Determination Date will be
the CD Rate in effect on that CD Interest Determination Date.

CMT Rate

Each CMT Rate Note will bear interest at the interest rate (calculated with reference to the CMT Rate Note and the spread and/or spread
multiplier, if any) specified in the CMT Rate Note and in the applicable pricing supplement.

Unless otherwise specified in the applicable pricing supplement. �CMT Rate� means, with respect to any CMT Interest Determination
Date, the rate displayed on the Designated CMT Moneyline Telerate page (as defined below) under the caption �. . . Treasury Constant Maturities
. . . Federal Reserve Board Release H.15 . . . Mondays Approximately 3:45 P.M.,� under the column for the Designated CMT maturity index (as
defined below) in the following manner.

� If the Designated CMT Moneyline Telerate page is 7051, the CMT Rate will be the rate on the CMT Interest Determination Date.

� If the Designated CMT Moneyline Telerate page is 7052, the CMT Rate will be the average for the week or for the month, as specified in
the applicable pricing supplement, ended immediately preceding the week or month, as applicable, in which the related CMT Interest
Determination Date occurs.
If no rate appears on the Designated CMT Moneyline Telerate page as indicated above, the following procedures will be followed in the

order set forth below:

(1) If the rate is no longer displayed on the relevant page or is not displayed by 3:00 P.M., New York City time on the related
calculation date, then the CMT Rate for the CMT Interest Determination Date will be the treasury constant maturity rate for the Designated
CMT maturity index as published in the relevant H.15(519).

(2) If this rate is no longer published or is not published by 3:00 P.M., New York City time, on the related calculation date, then the
CMT Rate on the CMT Interest Determination Date will be the treasury constant maturity rate for the Designated CMT maturity index, or
other United States treasury rate for the Designated CMT maturity index, for the CMT Interest Determination Date for the interest reset date
as may then be published by either the Board of Governors of the Federal Reserve System or the United States Department of the Treasury.
The calculation agent will make the determination as to which of such rates is comparable to the rate formerly displayed on the Designated
CMT Moneyline Telerate page and published in the relevant H.15(519).

(3) If this information is not provided by 3:00 P.M., New York City time, on the related calculation date, then the calculation agent will
calculate the CMT Rate on the CMT Interest Determination Date as follows.

� The CMT Rate will be a yield to maturity based on the arithmetic mean of the secondary market closing offer side prices as of
approximately 3:30 P.M., New York City time, on the CMT Interest Determination Date reported, according to their written
records, by three leading U.S. government securities dealers in New York City, for Treasury Securities. The Treasury Securities
will be the most recently issued direct non-callable fixed rate obligations of the United States, with an original maturity of
approximately the
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Designated CMT maturity index and a remaining term to maturity of not less than the Designated CMT maturity index minus
one year.

� The three government securities dealers referenced above will be identified from five such dealers who are selected by the
calculation agent, one of which may be an agent, by eliminating the dealers with the highest and lowest quotations, or in the
event of equality, one of the highest and/or lowest quotation, as the case may require.

� If three or four, but not five, of such dealers provide quotations as described above, then the CMT Rate will be based on the
arithmetic mean of the offer prices obtained and neither the highest nor the lowest of such quotes will be eliminated.

(4) If the calculation agent is unable to obtain three Treasury Security quotations as described in (3) above, the CMT Rate on the CMT
Interest Determination Date will be calculated by the calculation agent as follows:

� The rate will be a yield to maturity based on the arithmetic mean of the secondary market closing offer side prices as of
approximately 3:30 P.M., New York City time, on the CMT Interest Determination Date reported, according to their written
records, by three leading U.S. government securities dealers in New York City, for Treasury Securities with an original maturity
of the number of years that is the next highest to the Designated CMT maturity index and a remaining maturity closest to the
index maturity specified in the applicable pricing supplement, and in an amount that is representative for a single transaction in
that market at that time.

� If two Treasury Securities with an original maturity, as described above, have remaining terms to maturity equally close to the
Designated CMT maturity index, the calculation agent will obtain quotations for the Treasury Security with the shorter
remaining term to maturity and will use those quotations to calculate the CMT Rate as set forth above.

� The three government securities dealers referenced above will be identified from five such dealers who are selected by the
calculation agent, one of which may be an agent, by eliminating the dealers with the highest and lowest quotations, or in the
event of equality, one of the highest and/or lowest quotations, as the case may require.

� If three or four, but not five, of such dealers provide quotations as described above, then the CMT Rate will be based on the
arithmetic mean of the offer prices obtained and neither the highest nor the lowest quotes will be eliminated.

(5) If fewer than three dealers selected by the calculation agent provide quotations as described above, the CMT Rate determined as of
the CMT Interest Determination Date will be the CMT Rate in effect on such CMT Interest Determination Date.
�Designated CMT Moneyline Telerate page� means the display on the Moneyline Telerate, or any successor service on the page specified

in the applicable pricing supplement, or any other page as may replace such page on that service, or any successor service, for the purpose of
displaying Treasury Constant Maturities as reported in H.15(519). If no such page is specified in the applicable pricing supplement, the
Designated CMT Moneyline Telerate page will be 7052 for the most recent week.

�Designated CMT maturity index� means the original period to maturity of the U.S. Treasury securities, either one, two, three, five, seven,
ten, twenty or thirty years, specified in the applicable pricing supplement for which the CMT Rate will be calculated. If no such maturity is
specified in the applicable pricing supplement, the Designated CMT maturity index will be two years.

The CMT Rate for a Treasury security maturity as published as of any Business Day is intended to be indicative of the yield of a U.S.
Treasury security having as of that Business Day a remaining term to maturity equivalent to its maturity. The CMT Rate as of any Business Day
is based upon an interpolation by the U.S. Treasury of the daily yield curve of outstanding Treasury securities. This yield curve, which
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relates the yield on a security to its time to maturity, is based on the over-the-counter market bid yields on actively traded Treasury securities.
Such yields are calculated from composites of quotations reported by leading U.S. government securities dealers, which may include one or
more of the calculation agents or affiliates of the agents. Certain constant maturity yield values are read from the yield curve. Interpolation from
the yield curve provides a theoretical yield for a Treasury security having ten years to maturity, for example, even if no outstanding Treasury
security has as of that date exactly ten years remaining to maturity.

Commercial Paper Rate

Each Commercial Paper Rate Note will bear interest at the interest rate (calculated with reference to the Commercial Paper Rate and the
spread and/or spread multiplier, if any) specified in the Commercial Paper Rate Note and in the applicable pricing supplement.

Unless otherwise indicated in the applicable pricing supplement, �Commercial Paper Rate� means, with respect to any Commercial Paper
Interest Determination Date, the Money Market Yield (calculated as described below) of the rate on that date for commercial paper having the
index maturity specified in the applicable pricing supplement as that rate is published in H.15(519) under the heading �Commercial Paper �
Nonfinancial.�

If the rate is not published by 3:00 P.M., New York City time, on the calculation date pertaining to that Commercial Paper Interest
Determination Date, then the Commercial Paper Rate will be the Money Market Yield of the rate on that Commercial Paper Interest
Determination Date for commercial paper having the index maturity designated in the applicable pricing supplement as published in the H.15
Daily Update under the heading �Commercial Paper � Nonfinancial.�

If by 3:00 P.M., New York City time, on the calculation date the rate is not yet published in either H.15(519) or H.15 Daily Update, then the
Commercial Paper Rate for that Commercial Paper Interest Determination Date will be calculated by the calculation agent and will be the
Money Market Yield of the arithmetic mean of the offered rates as of 11:00 A.M., New York City time, on the Commercial Paper Interest
Determination Date of three leading dealers of commercial paper in The City of New York selected by the calculation agent for commercial
paper having the index maturity designated in the applicable pricing supplement placed for an industrial issuer whose bond rating is �AA,� or the
equivalent, from a nationally recognized securities rating agency; provided, however, that if the dealers selected by the calculation agent are not
quoting as mentioned in this sentence, the Commercial Paper Rate with respect to that Commercial Paper Interest Determination Date will be the
Commercial Paper Rate in effect on the Commercial Paper Interest Determination Date.

�Money Market Yield� means a yield (expressed as a percentage rounded, if necessary, to the nearest one hundred-thousandth of a
percentage point) calculated in accordance with the following formula:

D × 360
Money Market Yield = × 100

360 - (D × M)

where �D� refers to the per annum rate for commercial paper, quoted on a bank discount basis and expressed as a decimal, and �M� refers to the
actual number of days in the interest period for which interest is being calculated.

     Eleventh District Cost of Funds Rate

Each Eleventh District Cost of Funds Rate Note will bear interest at the interest rate (calculated with reference to the Eleventh District Cost
of Funds Rate and the spread and/or spread multiplier, if any) specified in the Eleventh District Cost of Funds Rate Note and in the applicable
pricing supplement.

Unless otherwise specified in the applicable pricing supplement, �Eleventh District Cost of Funds Rate� means, with respect to any Eleventh
District Interest Determination Date, the rate equal to the
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monthly weighted average cost of funds for the calendar month immediately preceding the Eleventh District Interest Determination Date as set
forth under the caption �11th District� on the display on Moneyline Telerate (or any successor service) on page 7058 (or any successor page as
may replace such page on such service) (�Moneyline Telerate Page 7058�) as of 11:00 A.M., San Francisco time, on the Eleventh District Interest
Determination Date.

If the rate does not appear on Moneyline Telerate Page 7058 on the Eleventh District Interest Determination Date, the Eleventh District Cost
of Funds Rate on the Eleventh District Interest Determination Date will be the monthly weighted average cost of funds paid by member
institutions of the Eleventh Federal Home Loan Bank District that was most recently announced (the �FHLB Index�) by the FHLB of San
Francisco as the cost of funds for the calendar month immediately preceding the date of the announcement. If the FHLB of San Francisco fails to
announce the rate for the calendar month immediately preceding the Eleventh District Interest Determination Date, the Eleventh District Cost of
Funds Rate determined as of the Eleventh District Interest Determination Date will be the Eleventh District Cost of Funds Rate in effect on the
Eleventh District Interest Determination Date.

     Federal Funds Rate

Each Federal Funds Rate Note will bear interest at the interest rate (calculated with reference to the Federal Funds Rate and the spread
and/or spread multiplier, if any) specified in the Federal Funds Rate Note and in the applicable pricing supplement.

Unless otherwise specified in the applicable pricing supplement, �Federal Funds Rate� means, with respect to any Federal Funds Interest
Determination Date, the rate on that date for Federal Funds as published in H.15(519) under the heading �Federal Funds (effective)� and displayed
on Moneyline Telerate (or any successor service) on page 120 (or any successor page as may replace such page on such service) (�Moneyline
Telerate Page 120�).

If the rate does not so appear on Moneyline Telerate Page 120 or is not published by 3:00 P.M., New York City time, on the calculation date
pertaining to that Federal Funds Interest Determination Date, then the Federal Funds Rate for that Federal Funds Interest Determination Date
will be the rate on that Federal Funds Interest Determination Date as published in H.15 Daily Update under the heading �Federal Funds
(effective).�

If the rate is not yet published by 3:00 P.M. New York City time, on the calculation date pertaining to that Federal Funds Interest
Determination Date, then the Federal Funds Interest Rate will be calculated by the calculation agent and will be the arithmetic mean of the rates
as of 9:00 A.M., New York City time, on that Federal Funds Interest Determination Date for the last transaction in overnight Federal Funds
arranged by three leading brokers of Federal Funds transactions in The City of New York selected by the calculation agent; provided, however,
that if the brokers selected by the calculation agent are not quoting as mentioned in this sentence, the Federal Funds Rate with respect to that
Federal Funds Interest Determination Date will be the Federal Funds Rate in effect on that Federal Funds Interest Determination Date.

LIBOR

Each LIBOR Note will bear interest at the interest rate (calculated with reference to LIBOR and the spread and/or spread multiplier, if any)
specified in the LIBOR Note and in the applicable pricing supplement.

Unless otherwise indicated in the applicable pricing supplement, �LIBOR� will be determined by the calculation agent in accordance with the
following provisions:

� With respect to any LIBOR Interest Determination Date, LIBOR will be, as specified in the applicable pricing supplement, either:
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� if �LIBOR Reuters� is specified in the Note and the applicable pricing supplement, the arithmetic mean of the offered rates (unless the
specified Designated LIBOR Page (as defined below) by its terms provides for only a single rate, in which case the single rate will be
used) for deposits in the Designated LIBOR Currency (as defined below) having the index maturity specified in the Note and the
applicable pricing supplement, commencing on the second London Business Day immediately following that LIBOR Interest
Determination Date, which appear on the Designated LIBOR Page specified in the Note and the applicable pricing supplement as of
11:00 A.M., London time, on that LIBOR Interest Determination Date, if at least two offered rates appear (unless, as described
above, only a single rate is required) on the Designated LIBOR Page; or

� if �LIBOR Moneyline Telerate� is specified in the Note and applicable pricing supplement, the rate for deposits in the Designated
LIBOR Currency having the index maturity designated in the Note and the applicable pricing supplement, commencing on the
second London Business Day immediately following that LIBOR Interest Determination Date, which appears on the Designated
LIBOR Page specified in the Note and the applicable pricing supplement as of 11:00 A.M., London time, on such LIBOR Interest
Determination Date.

 Notwithstanding the foregoing, if fewer than two offered rates appear on the Designated LIBOR Page with respect to LIBOR Reuters
(unless the specified Designated LIBOR Page by its terms provides only for a single rate, in which case the single rate will be used), or if no rate
appears on the Designated LIBOR Page with respect to LIBOR Moneyline Telerate, whichever may be applicable, LIBOR with respect to that
LIBOR Interest Determination Date will be determined as if the parties had specified the rate described in the following bullet point paragraph.

� With respect to a LIBOR Interest Determination Date on which fewer than two offered rates appear in the Designated LIBOR Page with
respect to LIBOR Reuters (unless the specified Designated LIBOR Page by its terms provided for only a single rate, in which case the
single rate will be used), or on which no rate appears on the Designated LIBOR Page with respect to the LIBOR Moneyline Telerate, as
the case may be, the calculation agent will request the principal London offices of each of four major banks in the London interbank
market, as selected by the calculation agent, to provide the calculation agent with its offered quotation for deposits in the Designated
LIBOR Currency for the period of the index maturity specified in the Note and the applicable pricing supplement, commencing on the
second London Business Day immediately following the LIBOR Interest Determination Date, to prime banks in the London interbank
market as of 11:00 A.M., London time, on the LIBOR Interest Determination Date and in a principal amount that is representative for a
single transaction in the Designated LIBOR Currency in that market at that time. If at least two quotations are so provided, then LIBOR on
the LIBOR Interest Determination Date will be the arithmetic mean of those quotations. If fewer than two quotations are provided, then
LIBOR on the LIBOR Interest Determination Date will be the arithmetic mean of the rates quoted as of 11:00 A.M., in the applicable
principal financial center, on the LIBOR Interest Determination Date by three major banks in the principal financial center selected by the
calculation agent for loans in the Designated LIBOR Currency to leading European banks, commencing on the second London Business
Day immediately following the LIBOR Interest Determination Date having the index maturity specified in the Note and the applicable
pricing supplement and in a principal amount that is representative for a single transaction in the Designated LIBOR Currency in that
market at that time; provided, however, that if the banks so selected by the calculation agent are not quoting as mentioned in this sentence,
LIBOR determined as of the LIBOR Interest Determination Date will be LIBOR in effect on the LIBOR Interest Determination Date.
�Designated LIBOR Currency� means, with respect to any LIBOR Note, U.S. dollars.
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�Designated LIBOR Page� means either:

� if �LIBOR Reuters� is specified in the Note and the applicable pricing supplement, the display on the Reuters Monitor Money Rates Service
(or any successor service) for the purpose of displaying the London interbank rates of major banks for the Designated LIBOR Currency; or

� if �LIBOR Moneyline Telerate� is specified in the Note and the applicable pricing supplement, the display on Moneyline Telerate (or any
successor service) for the purpose of displaying the London interbank rates of major banks for the Designated LIBOR Currency.
If neither �LIBOR Reuters� nor �LIBOR Moneyline Telerate� is specified in the Note and the applicable pricing supplement, LIBOR for the

Designated LIBOR Currency will be determined as if LIBOR Moneyline Telerate (page 3750) had been chosen.

     Prime Rate

Each Prime Rate Note will bear interest at the interest rate (calculated with reference to the Prime Rate and the spread and/or spread
multiplier, if any) specified in such Prime Rate Note and in the applicable pricing supplement.

Unless otherwise indicated in the applicable pricing supplement, �Prime Rate� means, with respect to any Prime Interest Determination Date,
the rate set forth in H.15(519) for that date under the heading �Bank prime loan.�

If the rate is not published by 3:00 P.M., New York City time, on the calculation date pertaining to that Prime Interest Determination Date,
the Prime Rate will be the rate on that date published in H.15 Daily Update under the heading �Bank prime loan.� If the rate is not published either
in H.15(519) or H.15 Daily Update by 3:00 P.M., New York City time, on the calculation date pertaining to that Prime Interest Determination
Date, the Prime Rate will be calculated by the calculation agent and will be the arithmetic mean of the rates of interest publicly announced by
each bank named on the Reuters Screen US PRIME 1 Page (as defined below) as that bank�s prime rate or base lending rate as in effect as of
11:00 A.M., New York City time, for that Prime Interest Determination Date, or, if fewer than four rates appear on the Reuters Screen US
PRIME 1 Page for that Prime Interest Determination Date, the rate will be the arithmetic mean of the prime rates (quoted on the basis of the
actual number of days in the year divided by 360) as of the close of business on that Prime Interest Determination Date by at least two of the
three major money center banks in The City of New York selected by the calculation agent from which quotations are requested.

If fewer than two quotations are quoted as described above, the Prime Rate for that Prime Interest Determination Date will be calculated by
the calculation agent and will be the arithmetic mean of the prime rates quoted in The City of New York on that date by the appropriate number
of substitute banks or trust companies organized and doing business under the laws of the United States, or any State thereof, having total equity
capital of at least U.S.$500,000,000 and being subject to supervision or examination by a federal or State authority, selected by the calculation
agent to quote such rate or rates; provided, however, that if the Prime Rate is not published in H.15(519) and the banks or trust companies
selected are not quoting as mentioned in this sentence, the Prime Rate with respect to that Prime Interest Determination Date will be the interest
rate otherwise in effect on that Prime Interest Determination Date.

�Reuters Screen US PRIME 1 Page� means the display designated as page �US PRIME 1� on the Reuters Monitor Money Rates Service (or
such other page as may replace the page on that service for the purpose of displaying prime rates or base lending rates of major United States
banks).

     Treasury Rate

Each Treasury Rate Note will bear interest at the interest rate (calculated with reference to the Treasury Rate and the spread and/or spread
multiplier, if any) specified in such Treasury Rate Note and in the applicable pricing supplement.
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Unless otherwise specified in the applicable pricing supplement, �Treasury Rate� means, with respect to any Treasury Interest Determination
Date, the rate for the most recent auction of direct obligations of the United States (�Treasury Bills�) having the index maturity specified in the
applicable pricing supplement and the Note and published under the heading �INVESTMENT RATE� on the display on Moneyline Telerate (or
any successor service) on page 56 or any other page as may replace that page on such service) or page 57 (or any other page as may replace that
page on that service) or, if not so published by 3:00 P.M., New York City time, on the related calculation date, the Bond Equivalent Yield (as
defined below) of the rate for Treasury Bills as published in H.15 Daily Update, or another recognized electronic source used for the purpose of
displaying the rate, under the caption �U.S. Government Securities/ Treasury Bills/ Auction High.�

If the rate is not so published in H.15 Daily Update or another recognized electronic source by 3:00 P.M., New York City time, on the
related calculation date, the Treasury Rate on the Treasury Rate Interest Determination Date shall be the Bond Equivalent Yield of the auction
rate of the Treasury Bills as announced by the United States Department of the Treasury.

In the event that the auction rate is not so announced by the United States Department of the Treasury on the calculation date, or if no
auction of Treasury Bills is held, then the Treasury Rate on such Treasury Rate Interest Determination Date shall be the Bond Equivalent Yield
of the rate on such Treasury Rate Interest Determination Date of Treasury Bills having the index maturity as published in H.15(519) under the
heading �U.S. Government Securities/ Treasury Bills/ Secondary Market� or, if not yet published by 3:00 P.M., New York City time, on the
related calculation date, the rate on the Treasury Rate Interest Determination Date of such Treasury Bills as published in H.15 Daily Update, or
the other recognized electronic source used for the purpose of displaying the rate, under the heading �U.S. Government Securities/ Treasury Bills/
Secondary Market.�

If the rate is not yet published in H.15(519), H.15 Daily Update or another recognized electronic source by 3:00 P.M., New York City time,
on the related calculation date, then the Treasury Rate on the Treasury Rate Interest Determination Date shall be calculated by the calculation
agent and shall be the Bond Equivalent Yield of the arithmetic mean of the secondary market bid rates, as of approximately 3:30 P.M., New
York City time, on the Treasury Rate Interest Determination Date, of three leading primary United States government securities dealers selected
by the calculation agent, for the issue of Treasury Bills with a remaining maturity closest to the index maturity; provided, however, that if the
dealers so selected by the calculation agent are not quoting as mentioned in this sentence, the Treasury Rate determined as of the Treasury Rate
Interest Determination Date will be the Treasury Rate in effect on the Treasury Rate Interest Determination Date.

�Bond Equivalent Yield � means a yield (expressed as a percentage) calculated in accordance with the following formula:

D × N
Bond Equivalent Yield = × 100

360 - (D × M)

where �D� refers to the applicable per annum rate for Treasury Bills quoted on a bank discount basis and expressed as a decimal, �N� refers to 365 or
366, as the case may be, and �M� refers to the actual number of days in the applicable interest reset period.

Indexed Notes

Notes may be issued as Indexed Notes, the principal amount payable at maturity and/or the interest rate of which is determined by reference
to the price of one or more specified securities or commodities, to one or more securities or commodities exchange indices or other indices or by
other similar methods or formulas. The pricing supplement relating to such an Indexed Note will describe, as applicable, the method by which
the amount of interest payable on any interest payment date and the amount of principal payable at maturity in respect of the Indexed Note will
be determined, certain tax consequences to holders
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of Indexed Notes, certain risks associated with an investment in the Indexed Notes and other information relating to the Indexed Notes.

An investment in Indexed Notes entails significant risks, including wide fluctuations in market value as well as in the amounts of payments
due thereunder, that are not associated with a similar investment in a conventional debt security. These risks depend on a number of factors
including supply and demand for the particular commodity and economic and political events over which we have no control. Fluctuations in the
price of any particular security or commodity or in particular indices that have occurred in the past are not necessarily indicative, however, of
fluctuations in the price that may occur during the term of any Indexed Notes. Accordingly, prospective investors should consult their own
financial and legal advisors as to the risks entailed by an investment in Indexed Notes. Indexed Notes are not an appropriate investment for
investors who are unsophisticated with respect to securities and/or commodities transactions.

Amortizing Notes

We may offer Notes (�Amortizing Notes�) with the amount of principal and interest on the Notes payable in installments over the term of the
Notes. Interest on each Amortizing Note will be computed as specified in the applicable pricing supplement. Unless otherwise specified in the
applicable pricing supplement, payments with respect to Amortizing Notes will be applied first to interest due and payable on the Amortizing
Notes and then to the reduction of the unpaid principal amount of the Amortizing Notes. A table setting forth repayment information with
respect to each Amortizing Note will be provided to the original purchaser of the Note and will be available, upon request, to subsequent
holders.

Original Issue Discount Notes

We may from time to time offer Original Issue Discount Notes. The applicable pricing supplement with respect to certain Original Issue
Discount Notes may provide that holders of Original Issue Discount Notes will not receive periodic payments of interest. For the purpose of
determining whether holders of the requisite principal amount of debt securities outstanding under the applicable Indenture have made a demand
or given a notice or waiver or taken any other action, the outstanding principal amount of Original Issue Discount Notes will be deemed to be the
amount of the principal that would be due and payable upon declaration of acceleration of the stated maturity of the Original Issue Discount
Note as of the date of such determination.

Notwithstanding anything in this prospectus supplement to the contrary, unless otherwise specified in the applicable pricing supplement, if a
Note is an Original Issue Discount Note, the amount payable on that Note in the event of maturity prior to the stated maturity will be the
Amortized Face Amount of the Note as of the maturity.

Interest Rate Reset

If we have the option with respect to any Note to reset the interest rate, in the case of a fixed rate Note, or to reset the spread and/or spread
multiplier, in the case of a floating rate Note, the pricing supplement relating to the Note will indicate that option and:

� the date or dates on which we may reset the interest rate or the spread and/or spread multiplier, as the case may be, each referred to as an
�optional reset date�; and

� the basis or formula, if any, for the resetting.

We may exercise the option to reset the interest rate, spread and/or spread multiplier, as the case may be, on a Note by notifying the trustee
of our election at least 45 but not more than 60 days prior to an optional reset date for the Note. Not later than 40 days prior to the optional reset
date, the trustee will mail to the holder of the Note a reset notice, first class, postage prepaid, setting forth:

� our election to reset the interest rate, in the case of a fixed rate Note, or the spread and/or spread multiplier, in the case of a floating rate
Note;
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� the new interest rate or the new spread and/or spread multiplier, as the case may be; and

� the provisions, if any, for redemption during the period from the optional reset date to the next optional reset date or, if there is no next
optional reset date, to the stated maturity of the Note (each such period being referred to in this prospectus supplement as a �subsequent
interest period �), including the date or dates on which or the period or periods during which and the price or prices at which the redemption
may occur during the subsequent interest period.
Notwithstanding the foregoing, not later than 20 days prior to an optional reset date for a Note, we may, at our option, revoke the interest

rate, in the case of a fixed rate Note, or the spread and/or spread multiplier, in the case of a floating rate Note, in either case provided for in the
reset notice and establish a higher interest rate, in the case of a fixed rate Note, or a higher spread and/or spread multiplier, in the case of a
floating rate Note, for the subsequent interest period commencing on the optional reset date by mailing or causing the trustee to mail notice of
the higher interest rate or higher spread and/or spread multiplier, as the case may be, first class, postage prepaid, to the holder of the Note. The
notice will be irrevocable. All Notes with respect to which the interest rate or spread and/or spread multiplier is reset on an optional reset date
will bear the higher interest rate, in the case of a fixed rate Note, or higher spread and/or spread multiplier, in the case of a floating rate Note,
whether or not those Notes are tendered for repayment as provided in the next paragraph.

If we elect to reset the interest rate or the spread and/or spread multiplier of a Note, the holder of the Note will have the option to elect
repayment of the Note, in whole but not in part, on any optional reset date at a price equal to the outstanding principal amount of the Note plus
any accrued interest to, but not including, such optional reset date. For a Note to be so repaid on an optional reset date, the holder of the Note
must follow the procedures set forth below under �� Repayment at the Option of the Holder� for optional repayment, except that the period for
delivery of the Note or notification to the trustee will be at least 25 but not more than 35 days prior to the optional reset date.

Extension of Maturity

If we have the option to extend the stated maturity of any Note for one or more periods, each referred to in this prospectus supplement as an
�extension period,� up to but not beyond the �final maturity date� set forth in the pricing supplement relating to the Note, the pricing supplement will
indicate that option.

We may exercise the option to extend the stated maturity of a Note by notifying the trustee of our election to exercise at least 45 but not
more than 60 days prior to the stated maturity of such Note in effect prior to the exercise of the option, referred to as the �original stated maturity.�
No later than 40 days prior to the original stated maturity, the trustee will mail to the holder of the Note an extension notice relating to the
extension period, first class, postage prepaid, setting forth:

� our election to extend the stated maturity of the Note;

� the new stated maturity;

� in the case of a fixed rate Note, the interest rate applicable to the extension period or, in the case of a floating rate Note, the spread and/or
spread multiplier applicable to the extension period; and

� the provisions, if any, for redemption during the extension period, including the date or dates on which or the period or periods during
which and the price or prices at which such redemption may occur during the extension period.
Upon the mailing by the trustee of an extension notice to the holder of a Note, the stated maturity of the Note will be extended automatically

as set forth in the extension notice, and, except as modified by the extension notice and as described in the next two paragraphs, the Note will
have the same terms as prior to the mailing of such extension notice.
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Notwithstanding the foregoing, not later than 20 days prior to the original stated maturity for a Note, we may, at our option, revoke the
interest rate, in the case of a fixed rate Note, or the spread and/or spread multiplier, in the case of a floating rate Note, provided for in the
extension notice and establish a higher interest rate, in the case of a fixed rate Note, or a higher spread and/or spread multiplier, in the case of a
floating rate Note, for the extension period by mailing or causing the trustee to mail notice of the higher interest rate or higher spread and/or
spread multiplier, as the case may be, first class, postage prepaid, to the holder of the Note. The notice will be irrevocable. All Notes with
respect to which the stated maturity is extended will bear the higher interest rate or higher spread and/or spread multiplier, as the case may be,
for the extension period whether or not those Notes are tendered for repayment as provided in the next paragraph.

If we elect to extend the stated maturity of a Note, the holder of the Note will have the option to elect repayment of the Note, in whole but
not in part, by us at the original stated maturity at a price equal to the outstanding principal amount of the Note plus any accrued interest to, but
not including, that date. In order for a Note to be so repaid on the original stated maturity, the holder of the Note must follow the procedures set
forth below under �� Repayment at the Option of the Holder� for optional repayment, except that the period for delivery of such Note or notification
to the trustee will be at least 25 but not more than 35 days prior to the original stated maturity.

Renewable Notes

We may from time to time offer Notes which will mature on an interest payment date specified in the applicable pricing supplement
occurring in or prior to the twelfth month following the original issue date of the Notes, referred to in this prospectus supplement as the �initial
maturity date,� unless the term of all or any portion of the Note (a �Renewable Note�) is renewed in accordance with the procedures described
below.

On the interest payment date occurring in the sixth month (unless a different interval, referred to as the �special election interval,� is specified
in the applicable pricing supplement) prior to the initial maturity date of a Renewable Note, referred to as the �initial renewal date,� and on the
interest payment date occurring in each sixth month (or in the last month of each special election interval) after the initial renewal date (each,
together with the initial renewal date, a �renewal date�), the term of the Renewable Note may be extended to the interest payment date occurring in
the twelfth month (or, if a special election interval is specified in the applicable pricing supplement, the last month in a period equal to twice the
special election interval) after the renewal date, if the holder of the Renewable Note elects to extend the term of the Renewable Note or any
portion thereof as described below. If a holder does not elect to extend the term of any portion of the principal amount of a Renewable Note
during the specified period prior to any renewal date, that portion will become due and payable on the interest payment date occurring in the
sixth month (or the last month in the special election interval) after the renewal date, referred to herein as the �new maturity date.�

A holder of a Renewable Note may elect to renew the term of the Renewable Note, or if so specified in the applicable pricing supplement,
any portion of the Renewable Note, by delivering a notice to such effect to the trustee at the Corporate Trust Office not less than 15 nor more
than 30 days prior to the renewal date (unless another period is specified in the applicable pricing supplement as the �special election period �).
The election will be irrevocable and will be binding upon each subsequent holder of that Renewable Note. An election to renew the term of a
Renewable Note may be exercised with respect to less than the entire principal amount of the Renewable Note only if so specified in the
applicable pricing supplement and only in such principal amount, or any integral multiple in excess thereof, as is specified in the applicable
pricing supplement. Notwithstanding the foregoing, the term of the Renewable Notes may not be extended beyond the stated maturity specified
for the Renewable Notes in the applicable pricing supplement.

If the holder does not elect to renew the term, the Renewable Note must be presented to the trustee (or any duly appointed paying agent)
simultaneously with notice of the election (or, in the event notice of
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such election, together with a guarantee of delivery within five Business Days, is transmitted on behalf of a holder from a member of a national
securities exchange, the National Association of Securities Dealers, Inc. (the �NASD�) or a commercial bank or trust company in the United States,
within five Business Days of the date of such notice). With respect to a Renewable Note that is a certificated Note, as soon as practicable
following receipt of such Renewable Note the trustee (or any duly appointed paying agent) shall issue in exchange therefor in the name of such
holder:

� a Note, in a principal amount equal to the principal amount of such exchanged Renewable Note for which the election not to renew the
term thereof was exercised, with terms identical to those specified on such Renewable Note (except for the original issue date and the
initial interest rate and except that such Note shall have a fixed, nonrenewable stated maturity on the new maturity date); and

� if such election not to renew is made with respect to less than the full principal amount of such holder�s Renewable Note, a replacement
Renewable Note, in a principal amount equal to the principal amount of such exchanged Renewable Note for which the election to renew
was made, with terms identical to the exchanged Renewable Notes.

Combination of Provisions

If so specified in the applicable pricing supplement, any Note may be subject to all of the provisions, or any combination of the provisions,
described above under �� Interest Rate Reset,� �� Extension of Maturity� and �� Renewable Notes.�

Redemption at Our Option

Unless one or more �redemption dates� are specified in the applicable pricing supplement, the Notes will not be redeemable prior to their
stated maturity. If one or more redemption dates are specified with respect to any Note, the applicable pricing supplement will also specify one
or more redemption prices (expressed as a percentage of the principal amount of the Note) and the redemption period or periods during which
the redemption prices will apply. Unless otherwise specified in the applicable pricing supplement, any such Note will be redeemable at our
option at the specified redemption price applicable to the redemption period during which the Note is to be redeemed, together with interest
accrued to the redemption date. We may redeem any of the Notes that are redeemable and remain outstanding either in whole or from time to
time in part, upon not less than 30 nor more than 60 days� notice to the holders thereof.

Unless otherwise specified in the applicable pricing supplement, the Notes will not be subject to any sinking fund.

Repayment at the Option of the Holder

Unless otherwise specified in the applicable pricing supplement, Notes cannot be repaid prior to stated maturity. If a Note is repayable at the
option of the holder on a date or dates specified prior to stated maturity, the applicable pricing supplement will set forth the price or prices of the
repayment, together with accrued interest to the date of repayment.

For a Note that is repayable at the option of the holder to be repaid, the trustee must receive at least 30 but not more than 60 days prior to
the repayment date:

� appropriate wire instructions; and

� either:

          � the Note with the form entitled �Option to Elect Repayment� attached to the Note duly completed; or
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          � a telegram, telex, facsimile transmission or letter (first class, postage prepaid) from a member of a national securities exchange
or the NASD or a commercial bank or trust company in the United States setting forth the name of the holder of the Note, the
principal amount of the Note, the portion of the principal amount of the Note to be repaid, the certificate number or a
description of the tenor and terms of the Note, a statement that the option to elect repayment is being exercised by the holder
and a guarantee that the Note to be repaid with the form entitled �Option to Elect Repayment� attached to the Note duly
completed will be received by the trustee not later than five Business Days after the date of such telegram, telex, facsimile
transmission or letter and the Note and form duly completed must be received by the trustee by such fifth Business Day.

Exercise of the repayment option by the holder of a Note will be irrevocable, except that a holder who has tendered a Note for repayment
may by written notice to the trustee revoke the tender for repayment until the close of business on the tenth calendar day prior to the repayment
date. The repayment option may be exercised by the holder of a Note for less than the entire principal amount of the Note provided that the
principal amount of the Note remaining outstanding after repayment is an authorized denomination. No transfer or exchange of any Note (or, in
the event that any Note is to be repaid in part, the portion of the Note to be repaid) will be permitted after exercise of a repayment option. All
questions as to the validity, eligibility (including time of receipt) and acceptance of any Note for repayment will be determined by the trustee,
whose determination will be final, binding and nonappealable.

While the Book-Entry Notes are represented by global securities held by or on behalf of the Depositary and registered in the name of the
Depositary or its nominee, the option for repayment may be exercised only by the applicable Participant (as defined under �� Book-Entry System�)
that has an account with the Depositary, on behalf of an owner of a beneficial interest in the global security or securities representing the
Book-Entry Notes. Such option may be exercised by delivering a written notice substantially similar to the above-mentioned form duly
completed to the trustee at its Corporate Trust Office (or any other address of which we will from time to time notify the holders), at least 30 but
not more than 60 days prior to the date of repayment. Notices of elections from Participants on behalf of an owner of a beneficial interest in the
global security or securities representing the Book-Entry Notes to exercise their option to have the Book-Entry Notes repaid must be received by
the trustee by 5:00 P.M., New York City time, on the last day for giving the notice. In order to ensure that a notice is received by the trustee on a
particular day, the owners of a beneficial interest in the global security or securities representing the Book-Entry Notes must so direct the
applicable Participant before the Participant�s deadline for accepting instructions for that day. Different firms may have different deadlines for
accepting instructions from their customers. Accordingly, owners of a beneficial interest in the global security or securities representing
Book-Entry Notes should consult the Participants through which they own their interest in the Book-Entry Notes therein for the respective
deadlines for these Participants. All notices shall be executed by a duly authorized officer of the Participant (with signatures guaranteed) and will
be irrevocable. In addition, owners of a beneficial interest in the global security or securities representing Book-Entry Notes shall effect delivery
at the time the notices of election are given to the Depositary by causing the applicable Participant to transfer the holder�s beneficial interest in
the global security or securities representing the Book-Entry Notes, on the Depositary�s records, to the trustee. See �� Book-Entry System.�

Notwithstanding anything in this prospectus supplement to the contrary, unless otherwise specified in the applicable pricing supplement, if a
Note is an Original Issue Discount Note, the amount payable on the Note in the event of redemption or repayment prior to its stated maturity
shall be the Amortized Face Amount of the Note, as specified in the applicable pricing supplement, as of the redemption date or the date of
repayment, as the case may be.

Repurchase

We may at any time purchase Notes at any price or prices in the open market or otherwise. We may hold, resell or, at our discretion,
surrender to the trustee for cancellation any Notes we so purchase.
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Guarantees

Payment of principal of, premium, if any, and interest on the Senior Notes will be guaranteed fully unconditionally, jointly and severally, by
certain of our homebuilding subsidiaries. Each Guarantee of the Senior Notes will be an unsecured senior obligation of the Guarantor issuing
such Guarantee, ranking equal in right of payment with all of such Guarantor�s existing and future unsecured and unsubordinated indebtedness.

The Senior Indenture provides that, in the event any Guarantee would constitute or result in a violation of any applicable fraudulent
conveyance or similar law of any relevant jurisdiction, the liability of the Guarantor under such Guarantee shall be reduced to the maximum
amount, after giving effect to all other contingent and other liabilities of such Guarantor, permissible under the applicable fraudulent conveyance
or similar law.

The Senior Indenture provides that any subsidiary of the Company that provides a guarantee of the Specified Indebtedness (as defined
below), other than Finance Subsidiaries, will guarantee the Senior Notes. The Senior Indenture provides that any Guarantor may be released
from its Guarantee so long as (1) no default or Event of Default exists or would result from release of such Guarantee, (2) the Guarantor being
released has Consolidated Net Worth of less than 5% of the Company Consolidated Net Worth as of the end of the most recent fiscal quarter,
(3) the Guarantors released from their Guarantees in any year-end period comprise in the aggregate less than 10% (or 15% if and to the extent
necessary to permit us to cure a default) of the Company�s Consolidated Net Worth as of the end of the most recent fiscal quarter, (4) such
release would not have a material adverse effect on the homebuilding business of the Company and its subsidiaries and (5) the Guarantor is
released from its guarantee(s) under the Specified Indebtedness. If there are no guarantors under the Specified Indebtedness, Guarantors under
the Senior Indenture will be released from their Guarantees.

Certain Covenants

Restrictions on Secured Debt. The Senior Indenture provides that the Company will not, and will not cause or permit a Restricted
Subsidiary (other than any Finance Subsidiary) to, create, incur, assume or guarantee any Secured Debt unless the Senior Notes will be secured
equally and ratably with (or prior to) such Secured Debt, with certain exceptions. This restriction does not prohibit the creation, incurrence,
assumption or guarantee of Secured Debt which is secured by:

(1) Security Interests in model homes, homes held for sale, homes that are under contract for sale, contracts for the sale of homes,
land (improved or unimproved), manufacturing plants, warehouses or office buildings and fixtures and equipment located thereat
or thereon;

(2) Security Interests in property at the time of its acquisition by the Company or a Restricted Subsidiary, including Capitalized Lease
Obligations, which Security Interests secure obligations assumed by the Company or a Restricted Subsidiary, or in the property of
a corporation or other entity at the time it is merged into or consolidated with the Company or a Restricted Subsidiary (other than
Secured Debt created in contemplation of the acquisition of such property or the consummation of such a merger or where the
Security Interest attaches to or affects the property of the Company or a Restricted Subsidiary prior to such transaction);

(3) Security Interests arising from conditional sales agreements or title retention agreements with respect to property acquired by the
Company or a Restricted Subsidiary;

(4) Security Interests incurred in connection with pollution control, industrial revenue, water, sewage or any similar item; and

(5) Security Interests securing Indebtedness of a Restricted Subsidiary owing to the Company or a Restricted Subsidiary that is
wholly owned (directly or indirectly) by the Company or Security Interests securing the Company�s Indebtedness owing to a
Guarantor.
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Additionally, such permitted Secured Debt includes any amendment, restatement, supplement, renewal, replacement, extension or
refunding, in whole or in part, of Secured Debt permitted at the time of the original incurrence thereof.

In addition, the Company and the Guarantors may create, incur, assume or guarantee Secured Debt, without equally and ratably securing the
Senior Notes, if immediately thereafter the sum of (1) the aggregate principal amount of all Secured Debt outstanding (excluding Secured Debt
permitted under clauses (1) through (5) above and any Secured Debt in relation to which the Senior Notes have been equally and ratably
secured) and (2) all Attributable Debt (as defined below) in respect of Sale and Leaseback Transactions (excluding Attributable Debt in respect
of Sale and Leaseback Transactions as to which the provisions of clauses (1) through (3) described under �Limitation on Sale and Leaseback
Transactions� have been complied with) as of the date of determination would not exceed 20% of Consolidated Net Tangible Assets (as defined
below).

The provisions described above with respect to limitations on Secured Debt are not applicable to Non-Recourse Indebtedness (as defined
below) by virtue of the definition of Secured Debt, and will not restrict the Company�s or the Guarantors� ability to create, incur, assume or
guarantee any unsecured Indebtedness, or of any Subsidiary which is not a Restricted Subsidiary to create, incur, assume or guarantee any
secured or unsecured Indebtedness.

Limitation on Sale and Leaseback Transactions. The Senior Indenture provides that we will not, and will not cause or permit a Restricted
Subsidiary to, enter into any Sale and Leaseback Transaction unless:

� the net proceeds received therefrom are equal to or exceed the fair value of such property so leased, as determined by the Board of
Directors, chairman of the board, vice chairman, president or principal financial officer of the Company,

� we or any of our Restricted Subsidiaries would be entitled to incur Secured Debt as described in �Restrictions on Secured Debt� above,

� we, or a Restricted Subsidiary, within 180 days of the effective date of any Sale and Leaseback Transaction, apply an amount equal to the
fair value of the property so leased to the retirement of our Funded Indebtedness,

� the Sale and Leaseback Transaction relates to a sale which occurs within 180 days from the date of acquisition of that property by us or
any of our Restricted Subsidiaries or the date of the completion of construction or commencement of full operations on that property,
whichever is later, or

� the Sale and Leaseback Transaction was consummated prior to the date of the Senior Indenture.

Additional Guarantees. The Senior Indenture provides that the Company shall not permit, any Subsidiary that is not a Guarantor, directly
or indirectly, to guarantee any obligations of the Company under the Specified Indebtedness unless such Subsidiary simultaneously executes and
delivers to the Trustee a supplemental indenture, in a form reasonably satisfactory to the Trustee, pursuant to which such Subsidiary guarantees,
jointly and severally with all other Guarantors, on the same basis as the Specified Indebtedness is guaranteed, the Company�s obligations under
the Senior Indenture and the Senior Notes. The Company shall deliver to the Trustee an opinion of counsel that such supplemental indenture has
been duly authorized, executed and delivered by such Subsidiary and, subject to customary exceptions, constitutes a valid and legally binding
and enforceable obligation of such Subsidiary.

SEC Reports. The Senior Indenture provides that we will deliver to the Trustee and each Holder of Senior Notes, within 15 days after we
file the same with the SEC, copies of all reports and information (or copies of such portions of any of the foregoing as the SEC may by rules and
regulations prescribe), if any, exclusive of exhibits, which we are required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange
Act or pursuant to the immediately following sentence. So long as any Senior Notes remain outstanding, we shall file with the SEC such reports
as may be required pursuant to Section 13 of the Exchange Act in respect of a security registered pursuant to Section 12 of the Exchange Act. If
we are
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not subject to the requirements of Section 13 or 15(d) of the Exchange Act (or otherwise required to file reports pursuant to the immediately
preceding sentence), we shall deliver to the Trustee and to each Holder of Senior Notes, within 15 days after we would have been required to file
such information with the SEC were we required to do so, financial statements, including any notes thereto (and, in the case of a fiscal year end,
an auditors� report by an independent certified public accounting firm of established national reputation), and a �Management�s Discussion and
Analysis of Financial Condition and Results of Operations,� substantially equivalent to that which we would have been required to include in
such quarterly or annual reports, information, documents or other reports if we had been subject to the requirements of Section 13 or 15(d) of the
Exchange Act. We shall also comply with the other provisions of TIA Section 314(a).

Consolidation, Merger and Sale of Assets

Neither the Company nor the Guarantors will consolidate or merge into or sell, assign, transfer or lease all or substantially all of our or their
assets to another person unless:

(1) the person is a corporation organized under the laws of the United States of America or any state thereof;

(2) the person assumes by supplemental indenture all of the obligations of us or such Guarantor, as the case may be, relating to the
Senior Notes, the Guarantees and the Senior Indenture, as the case may be;

(3) the person assumes by supplemental indenture all of our obligations relating to the Subordinated Notes and the Subordinated
Indenture; and

(4) immediately after the transaction no Event of Default exists; provided that in respect of the Senior Notes, this clause (4) will not
restrict or be applicable to a merger, consolidation or liquidation of a Guarantor with or into the Company or another Subsidiary that is
wholly owned, directly or indirectly, by the Company that is, or concurrently with the completion of such merger, consolidation or
liquidation becomes, a Guarantor or a Restricted Subsidiary that is wholly owned, directly or indirectly, by the Company.
Upon any such consolidation, merger, sale, assignment or transfer, the successor corporation will be substituted for the Company or such

Guarantor (including any merger or consolidation described in the proviso at the end of the immediately preceding sentence), as applicable,
under the applicable Indenture. The successor corporation may then exercise every power and right of the Company or such Guarantor under the
applicable Indenture, and the Company or such Guarantor, as applicable, will be released from all of its respective liabilities and obligations in
respect of the Notes and the applicable Indenture. If the Company or any Guarantor leases all or substantially all of its assets, the lessee
corporation will be the successor to the Company or such Guarantor and may exercise every power and right of the Company or such Guarantor,
as the case may be, under the applicable Indenture, but the Company or such Guarantor, as the case may be, will not be released from its
respective obligations to pay the principal of and premium, if any, and interest, if any, on the Notes.

Events of Default

An �Event of Default� with respect to the Senior Notes is defined in the Senior Indenture as being:

(1) default in the payment of interest on the Senior Notes as and when the same becomes due and payable and the continuance of any
such failure for 30 days;

(2) default in the payment of all or any part of the principal or premium, if any, on the Senior Notes when and as the same become due
and payable at maturity, at redemption, by declaration of acceleration or otherwise;

(3) default in the observance or performance of, or breach of, any covenant, agreement or warranty of the Company contained in the
Senior Notes, the Senior Indenture or a Supplemental
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Indenture (unless specifically dealt with elsewhere), and continuance of such default or breach for a period of 60 days after there has been
given, by registered or certified mail, to the Company by the Trustee, or to the Company and the Trustee by Holders of at least 25% in
aggregate principal amount of the outstanding Senior Notes, a written notice specifying such default or breach, requiring it to be remedied
and stating that such notice is a �Notice of Default� thereunder;

(4) a decree, judgment or order by a court of competent jurisdiction shall have been entered adjudging the Company or any of its
Significant Subsidiaries as bankrupt or insolvent, or approving as properly filed a petition in an involuntary case or proceeding seeking
reorganization of the Company or any of its Significant Subsidiaries under any bankruptcy or similar law, or a decree, judgment or order of
a court of competent jurisdiction directing the appointment of a receiver, liquidator, trustee, or assignee in bankruptcy or insolvency of the
Company, any of its Significant Subsidiaries, or of the assets or property of any such Person, or the winding up or liquidation of the affairs
of any such Person, shall have been entered, and the continuance of any such decree, judgment or order unstayed and in effect for a period
of 90 consecutive days;

(5) the Company or any of its Significant Subsidiaries shall institute proceedings to be adjudicated a voluntary bankrupt (including
conversion of an involuntary proceeding into a voluntary proceeding), or shall consent to the filing of a bankruptcy proceeding against it, or
shall file a petition or answer or consent to the filing of any such petition, or shall consent to the appointment of a custodian, receiver,
liquidator, trustee, or assignee in bankruptcy or insolvency of it or any of its assets or property, or shall make a general assignment for the
benefit of creditors, or shall admit in writing its inability to pay its debts generally as they become due, or shall, within the meaning of any
Bankruptcy Law, become insolvent, or fail generally to pay its debts as they become due;

(6) (a) the acceleration of any Indebtedness (other than Non-Recourse Indebtedness) of the Company or any of its Significant
Subsidiaries (in accordance with the terms of such Indebtedness and after giving effect to any applicable grace period set forth in the
documents governing such Indebtedness) that has an outstanding principal amount of $25,000,000 or more individually or $40,000,000 or
more in the aggregate to be immediately due and payable; provided that, in the event any such acceleration is withdrawn or otherwise
rescinded (including satisfaction of such Indebtedness) within a period of ten Business Days after such acceleration by the holders of such
Indebtedness, any Event of Default under this clause (6) will be deemed to be cured and any acceleration hereunder will be deemed
withdrawn or rescinded; or (b) the failure by the Company or any of its Significant Subsidiaries to make any principal, premium, interest or
other required payment in respect of Indebtedness (other than Non-Recourse Indebtedness) of the Company or any of its Significant
Subsidiaries with an outstanding aggregate principal amount of $25,000,000 or more individually or $40,000,000 or more in the aggregate
(after giving effect to any applicable grace period set forth in the documents governing such Indebtedness);

(7) one or more final nonappealable judgments (in the amount not covered by insurance or not reserved for) or the issuance of any
warrant of attachment against any portion of the property or assets (except with respect to Non-Recourse Indebtedness) of the Company or
any of its Restricted Subsidiaries, which are $25,000,000 or more individually or $40,000,000 or more in the aggregate, at any one time
rendered against the Company or any of its Restricted Subsidiaries by a court of competent jurisdiction and not bonded, satisfied or
discharged for a period (during which execution shall not be effectively stayed) of (a) 60 days after the judgment becomes final and such
court shall not have ordered or approved, and the parties shall not have agreed upon, the payment of such judgment at a later date or dates or
(b) 60 days after all or any part of such judgment is payable pursuant to any court order or agreement between the parties; or

(8) the Guarantee of any Guarantor shall fail to remain in full force and effect except in accordance with the Senior Indenture or any
action shall be taken by any Guarantor to discontinue or to assert the invalidity or unenforceability of its Guarantee, or any Guarantor shall
fail to comply with
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any of the terms or provisions of its Guarantee, or any Guarantor denies that it has any further liability under its Guarantee or gives notice to
such effect.
An �Event of Default� with respect to the Subordinated Notes is defined in the Subordinated Indenture as being:

(1) default in the payment of interest on the Subordinated Notes as and when the same becomes due and payable and the continuance of
any such failure for 30 days;

(2) default in the payment of all or any part of the principal or premium, if any, on the Subordinated Notes when and as the same
become due and payable at maturity, at redemption, by declaration of acceleration or otherwise;

(3) default in the observance or performance of, or breach of, any covenant, agreement or warranty of the Company contained in the
Subordinated Notes, the Subordinated Indenture or a Supplemental Indenture (unless specifically dealt with elsewhere), and continuance of
such default or breach for a period of 60 days after there has been given, by registered or certified mail, to the Company by the Trustee, or to
the Company and the Trustee by Holders of at least 25% in aggregate principal amount of the outstanding Subordinated Notes, a written
notice specifying such default or breach, requiring it to be remedied and stating that such notice is a �Notice of Default� thereunder;

(4) a decree, judgment or order by a court of competent jurisdiction shall have been entered adjudging the Company or any of its
Significant Subsidiaries as bankrupt or insolvent, or approving as properly filed a petition in an involuntary case or proceeding seeking
reorganization of the Company or any of its Significant Subsidiaries under any bankruptcy or similar law, or a decree, judgment or order of
a court of competent jurisdiction directing the appointment of a receiver, liquidator, trustee, or assignee in bankruptcy or insolvency of the
Company, any of its Significant Subsidiaries, or of the assets or property of any such Person, or the winding up or liquidation of the affairs
of any such Person, shall have been entered, and the continuance of any such decree, judgment or order unstayed and in effect for a period
of 90 consecutive days;

(5) the Company or any of its Significant Subsidiaries shall institute proceedings to be adjudicated a voluntary bankrupt (including
conversion of an involuntary proceeding into a voluntary proceeding), or shall consent to the filing of a bankruptcy proceeding against it, or
shall file a petition or answer or consent to the filing of any such petition, or shall consent to the appointment of a custodian, receiver,
liquidator, trustee, or assignee in bankruptcy or insolvency of it or any of its assets or property, or shall make a general assignment for the
benefit of creditors, or shall admit in writing its inability to pay its debts generally as they become due, or shall, within the meaning of any
Bankruptcy Law, become insolvent, or fail generally to pay its debts as they become due;

(6) (a) the acceleration of any Indebtedness (other than Non-Recourse Indebtedness) of the Company or any of its Significant
Subsidiaries (in accordance with the terms of such Indebtedness and after giving effect to any applicable grace period set forth in the
documents governing such Indebtedness) that has an outstanding principal amount of $25,000,000 or more individually or $40,000,000 or
more in the aggregate to be immediately due and payable; provided that, in the event any such acceleration is withdrawn or otherwise
rescinded (including satisfaction of such Indebtedness) within a period of ten Business Days after such acceleration by the holders of such
Indebtedness, any Event of Default under this clause (6) will be deemed to be cured and any acceleration hereunder will be deemed
withdrawn or rescinded; or (b) the failure by the Company or any of its Significant Subsidiaries to make any principal, premium, interest or
other required payment in respect of Indebtedness (other than Non-Recourse Indebtedness) of the Company or any of its Significant
Subsidiaries with an outstanding aggregate principal amount of $25,000,000 or more individually or $40,000,000 or more in the aggregate
(after giving effect to any applicable grace period set forth in the documents governing such Indebtedness); or

(7) one or more final nonappealable judgments (in the amount not covered by insurance or not reserved for) or the issuance of any
warrant of attachment against any portion of the property or
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assets (except with respect to Non-Recourse Indebtedness) of the Company or any of its Significant Subsidiaries, which are $25,000,000 or
more individually or $40,000,000 or more in the aggregate, at any one time rendered against the Company or any of its Significant
Subsidiaries by a court of competent jurisdiction and not bonded, satisfied or discharged for a period (during which execution shall not be
effectively stayed) of (a) 60 days after the judgment becomes final and such court shall not have ordered or approved, and the parties shall
not have agreed upon, the payment of such judgment at a later date or dates or (b) 60 days after all or any part of such judgment is payable
pursuant to any court order or agreement between the parties.
The applicable Indenture provides that if an Event of Default (other than an Event of Default described in clauses (4) or (5) of the

definitions above) shall have occurred and be continuing, either the Trustee or the holders of at least 25% in aggregate principal amount of debt
securities issued under the applicable Indenture then outstanding may declare the principal amount of all the debt securities and interest, if any,
accrued thereon to be due and payable immediately, but upon certain conditions such declaration may be annulled and past defaults (except,
unless cured, a default in payment of principal of or interest on debt securities of that series) may be waived by the holders of a majority in
principal amount of the debt securities of that series then outstanding. If an Event of Default described in clauses (4) or (5) in the definitions
above occurs and is continuing, then the principal amount of all the debt securities shall become and be immediately due and payable without
any declaration or other act on the part of the Trustee or any holder.

The applicable Indenture contains a provision entitling the Trustee, subject to the duty of the Trustee during default to act with the required
standard of care, to be indemnified by the holders of the Notes before proceeding to exercise any right or power under the applicable Indenture
at the request of the holders of the Notes. The applicable Indenture also provides that the holders of a majority in principal amount of the
outstanding debt securities issued under the applicable Indenture may direct the time, method and place of conducting any proceeding for any
remedy available to the Trustee, or exercising any trust or power conferred on such Trustee.

No holder of Notes will have any right to institute any proceeding with respect to the applicable Indenture or for any remedy thereunder,
unless: (1) the holder shall have previously given the Trustee written notice of an Event of Default with respect to the Notes, (2) the holders of at
least 25% in aggregate principal amount of the outstanding debt securities issued under the applicable Indenture shall have made written request,
and offered reasonable indemnity, to the Trustee to institute such proceeding as trustee, (3) the Trustee shall have failed to institute any such
proceeding for 60 days after its receipt of such notice and (4) no direction inconsistent with such written request shall have been given to the
Trustee during the 60-day period by the holders of a majority in principal amount of the outstanding debt securities under the applicable
Indenture. However, any right of a holder of Notes to receive payment of the principal of and any interest on the Notes on or after the dates
expressed in the Notes and to institute suit for the enforcement of any such payment on or after such dates shall not be impaired or affected
without the consent of such holder.

The applicable Indenture contains a covenant that we will file annually with the Trustee a certificate as to the absence of any default or
specifying any default exists.

Certain Definitions

The following defined terms apply to the Senior Notes and the Subordinated Notes:

�Capital Stock� means any and all shares, interests, participations or other equivalents (however designated) of or in a Person�s capital stock or
other equity interests, and options, rights or warrants to purchase such capital stock or other equity interests, whether now outstanding or issued
after the original issue date, including, without limitation, all Preferred Stock of such Person if such Person is a corporation or membership
interests if such Person is a limited liability company and each general and limited partnership interest of such Person if such Person is a
partnership.

S-44

Edgar Filing: MDC HOLDINGS INC - Form 424B5

Table of Contents 54



Table of Contents

�Capitalized Lease Obligations� of any Person means the obligations of such Person to pay rent or other amounts under a lease that is
required to be capitalized for financial reporting purposes in accordance with GAAP, and the amount of such obligations will be the capitalized
amount thereof determined in accordance with GAAP.

�GAAP� means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of
the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or in
such other statements by such other entity as may be approved by a significant segment of the accounting profession of the United States, as in
effect on the date of the applicable Indenture.

�Indebtedness� means (a) any liability of any Person (i) for borrowed money, or (ii) evidenced by a bond, note, debenture or similar
instrument (including a purchase money obligation) given in connection with the acquisition of any businesses, properties or assets of any kind
(other than a trade payable or a current liability arising in the ordinary course of business), or (iii) for the payment of money relating to a
Capitalized Lease Obligation or (iv) for all Redeemable Capital Stock valued at the greater of its voluntary or involuntary liquidation preference
plus accrued and unpaid dividends; (b) any liability of others described in the preceding clause (a) that such Person has guaranteed or that is
otherwise its legal liability; (c) all Indebtedness referred to in (but not excluded from) clauses (a) and (b) above of other Persons and all
dividends of other Persons, the payment of which is secured by (or for which the holder of such Indebtedness has an existing right, contingent or
otherwise, to be secured by) any Security Interest upon or in property (including, without limitation, accounts and contract rights) owned by such
Person, even though such Person has not assumed or become liable for the payment of such Indebtedness; and (d) any amendment, supplement,
modification, deferral, renewal, extension or refunding of any liability of the types referred to in clauses (a), (b) and (c) above.

�Indenture� means the Senior Indenture or the Subordinated Indenture, as the context may require.

�Notes� means the notes issued under the Indentures, as supplemented from time to time in accordance with the terms of the applicable
Indenture.

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

�Preferred Stock� of any Person means all Capital Stock of such Person which has a preference in liquidation or with respect to the payment
of dividends.

�Redeemable Capital Stock� means any Capital Stock of the Company or any of its Subsidiaries that, either by its terms, by the terms of any
security into which it is convertible or exchangeable or otherwise, (a) is or upon the happening of an event or passage of time would be required
to be redeemed on or prior to the final stated maturity of the securities or (b) is redeemable at the option of the holder thereof at any time prior to
such final stated maturity or (c) is convertible into or exchangeable for debt securities at any time on or prior to such final stated maturity.

�Senior Indenture� means the indenture dated as of December 2, 2002 between the Company and U.S. Bank National Association as trustee,
as amended or supplemented from time to time.

�Significant Subsidiary� means any Subsidiary (a) whose revenues exceed 10% of our total consolidated revenues, in each case for the most
recent fiscal year, or (b) whose net worth exceeds 10% of our total stockholders� equity, in each case as of the end of the most recent fiscal year.

�Subordinated Indenture� means the indenture dated as of October 6, 2004 between the Company and U.S. Bank National Association as
trustee, as amended or supplemented from time to time.

�Subsidiary� means any Person of which at the time of determination by us, directly and/or indirectly through one or more Subsidiaries, we
own more than 50% of the shares of its Voting Stock.
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�Voting Stock� means any class or classes of Capital Stock pursuant to which the holders thereof have the general voting power under
ordinary circumstances to elect at least a majority of the board of directors, managers or trustees of any Person (irrespective of whether or not, at
the time, stock of any other class or classes shall have, or might have, voting power by reason of the happening of any contingency).

The following defined term applies to the Senior Notes only:

�Attributable Debt� means, in respect of a Sale and Leaseback Transaction, the present value (discounted at the weighted average effective
interest cost per annum of the outstanding debt securities of all series, compounded semiannually) of the obligation of the lessee for rental
payments during the remaining term of the lease included in such transaction, including any period for which such lease has been extended or
may, at the option of the lessor, be extended or, if earlier, until the earliest date on which the lessee may terminate such lease upon payment of a
penalty (in which case the obligation of the lessee for rental payments shall include such penalty), after excluding all amounts required to be paid
on account of maintenance and repairs, insurance, taxes, assessments, water and utility rates and similar charges.

�Consolidated Net Tangible Assets� means the total amount of assets which would be included on a combined balance sheet of the Company
and the Guarantors under GAAP (less applicable reserves and other properly deductible items) after deducting therefrom:

(1) all short-term liabilities, except for (x) liabilities payable by their terms more than one year from the date of determination (or
renewable or extendible at the option of the obligor for a period ending more than one year after such date) and (y) liabilities in respect of
retiree benefits other than pensions for which the Restricted Subsidiaries are required to accrue pursuant to Statement of Financial
Accounting Standards No. 106;

(2) investments in subsidiaries that are not Restricted Subsidiaries; and

(3) all goodwill, trade names, trademarks, patents, unamortized debt discount, unamortized expense incurred in the issuance of debt and
other intangible assets.
�Consolidated Net Worth� of any Person means the consolidated stockholders� equity of the Person determined in accordance with GAAP.

�Finance Subsidiary� means any Subsidiary of the Company substantially all of whose operations consist of (a) the mortgage financing
business or (b) the insurance business.

�Funded Indebtedness� means notes, bonds, debentures or other similar evidences of Indebtedness for money borrowed which by their terms
mature at or are extendible or renewable at the option of the obligor to a date more than 12 months after the date of the creation of such debt.

�Guarantee� means a guarantee (other than by endorsement of negotiable instruments for collection in the ordinary course of business), direct
or indirect, in any manner (including, without limitation, letters of credit and reimbursement agreements in respect thereof), of all or any part of
any Indebtedness.

�Guarantors� means Richmond American Homes of California, Inc., Richmond American Homes of Maryland, Inc., Richmond American
Homes of Nevada, Inc., Richmond American Homes of Virginia, Inc., Richmond American Homes of Arizona, Inc., Richmond American
Homes of Colorado, Inc., M.D.C. Land Corporation, RAH Texas Holdings, LLC, RAH of Florida, Inc., RAH of Texas, LP, Richmond American
Construction, Inc., Richmond American Homes of Texas, Inc., Richmond American Homes of Utah, Inc., Richmond American Homes of West
Virginia, Inc., Richmond American Homes of Illinois, Inc., Richmond American Homes of Delaware, Inc., Richmond American Homes of
Pennsylvania, Inc., Richmond American Homes of Florida, LP, Richmond American Homes of New Jersey, Inc., and any other Subsidiary of
the Company that executes and delivers a guarantee of the Senior Notes pursuant to the provisions of the Senior Indenture.
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�Non-Recourse Indebtedness� means Indebtedness or other obligations secured by a lien on property to the extent that the liability for the
Indebtedness or other obligations is limited to the security of the property without liability on the part of the Company or any Restricted
Subsidiary (other than the Restricted Subsidiary which holds title to the property) for any deficiency.

�Restricted Subsidiary� means any Guarantor and any successor to such Guarantor.

�Sale and Leaseback Transaction� means a sale or transfer made by the Company or a Restricted Subsidiary (except a sale or transfer made to
the Company or a Restricted Subsidiary) of any property which is either (a) a manufacturing facility, office building or warehouse whose book
value equals or exceeds 1% of Consolidated Net Tangible Assets as of the date of determination or (b) another property (not including a model
home) which exceeds 5% of Consolidated Net Tangible Assets as of the date of determination, if such sale or transfer is made with the
agreement, commitment or intention of leasing such property to the Company or a Restricted Subsidiary for more than a three-year term.

�Secured Debt� means any Indebtedness, except Indebtedness of the Finance Subsidiaries, which is secured by (i) a Security Interest in any of
the property of the Company or any Restricted Subsidiary or (ii) a Security Interest in shares of stock owned directly or indirectly by the
Company or a Restricted Subsidiary in a corporation or in equity interests owned by the Company or a Restricted Subsidiary in a partnership or
other entity not organized as a corporation or in the Company�s rights or the rights of a Restricted Subsidiary in respect of Indebtedness of a
corporation, partnership or other entity in which the Company or a Restricted Subsidiary has an equity interest. The securing in the foregoing
manner of any such Indebtedness which immediately prior thereto was not Secured Debt shall be deemed to be the creation of Secured Debt at
the time security is given.

�Security Interests� means any mortgage, pledge, lien, encumbrance or other security interest which secures the payment or performance of an
obligation.

�Specified Indebtedness� means Indebtedness under (i) the Senior Notes, (ii) the Senior Indenture and (iii) the Credit Agreement dated as of
April 8, 2004, among the Company and the banks named therein, as amended or supplemented from time to time, and any refinancing,
extension, renewal or replacement of any of the foregoing.

The following defined term applies to the Subordinated Notes only:

�Non-Recourse Indebtedness� means Indebtedness or other obligations secured by a lien on property to the extent that the liability for the
Indebtedness or other obligations is limited to the security of the property without liability on the part of the Company for any deficiency.

Modification and Waiver

We and the Trustee, with the consent of the holders of at least a majority of the principal amount of the outstanding Notes, may execute
supplemental indentures adding any provisions to or changing or eliminating any of the provisions of the applicable Indenture or modifying the
rights of the holders of the Notes, except that no such supplemental indenture may, without the consent of the holder of each outstanding
security affected by the supplemental indenture, among other things:

(1) change the final maturity of the Notes, or reduce the rate or extend the time of payment of interest on the Notes, or reduce the
principal amount of the Notes, or impair the right to institute suit for payment of the Notes;

(2) change the redemption provisions or the definitions relating thereto in any manner adverse to the holders of the Notes;

(3) reduce the percentage of Notes whose consent the holders of which is required for any such supplemental indenture, for any waiver
of compliance with certain provisions of the applicable Indenture or certain defaults under the applicable Indenture and their consequences
provided in the applicable Indenture; or
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(4) modify any of the provisions regarding the modification of the applicable Indenture, waivers of past defaults and waivers of certain
covenants, except to increase any percentage or to provide that certain other provisions of the applicable Indenture cannot be modified or
waived without the consent of the holder of each outstanding security affected thereby.
Our Board of Directors does not have the power to waive any of the covenants of the Indentures. We and the Trustee may modify or amend

provisions of the Indentures without the consent of any holder for any of the following purposes:

(1) to evidence the succession of another Person to us or any Guarantor under the applicable Indenture and the Notes;

(2) to add to our covenants or the covenants of any Guarantor for the benefit of the holders of the Notes or to surrender any right or
power conferred upon us or such Guarantor by the applicable Indenture;

(3) to add Events of Default for the benefit of the holders of the Notes;

(4) to secure any debt securities under the applicable Indenture;

(5) to establish the form or terms of the debt securities of any series;

(6) to add Guarantors;

(7) to provide for the acceptance of appointment by a successor Trustee or facilitate the administration of the trusts under the applicable
Indenture by more than one Trustee;

(8) to close the applicable Indenture to authentication and delivery of additional series of debt securities and to cure any ambiguity,
defect or inconsistency in the applicable Indenture, provided such action does not adversely affect the interests of holders of the Notes; or

(9) to supplement any of the provisions of the applicable Indenture to the extent necessary to permit or facilitate defeasance and
discharge of the Notes, provided that such action shall not adversely affect the interests of the holders of the Notes in any material respect.
The holders of at least a majority in principal amount of the outstanding debt securities may, on behalf of the holders of all debt securities,

waive any past default under the applicable Indenture. However, they may not waive a default (1) in the payment of the principal of (or
premium, if any) or any interest on any debt security or (2) in respect of a covenant or provision which under the applicable Indenture cannot be
modified or amended without the consent of the holder of each outstanding debt security affected.

Other Provisions

Any provisions with respect to the determination of an interest rate basis, the specification of interest rate basis, calculation of the interest
rate applicable to, or the principal payable at maturity on, any Note, its interest payment dates or any other matter relating thereto may be
modified by the terms as specified under �Other Provisions� on the face of the Note, or in an annex attached to the Note if specified on the face of
the Note, and in the applicable pricing supplement.

Book-Entry System

The Depositary will act as securities depositary for the Book-Entry Notes. The Book-Entry Notes will be issued as fully registered securities
registered in the name of Cede & Co. (the Depositary�s partnership nominee). One fully registered global security will be issued for each issue of
the Notes, each in the aggregate principal amount of the issue, and will be deposited with the Depositary. If, however, the aggregate principal
amount of any issue exceeds the maximum principal amount, if any, permitted by the Depositary, one global security will be issued with respect
to the maximum principal amount and an additional global security will be issued with respect to any remaining principal amount of the issue.
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The following is based on information furnished by the Depositary:

The Depositary is:

� a limited purpose trust company organized under the New York Banking Law;

� a �banking organization� within the meaning of the New York Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as amended.

The Depositary holds securities that its participants (�Participants�) deposit with the Depositary. The Depositary also facilitates the settlement
among Participants of securities transactions, such as transfers and pledges, in deposited securities through electronic computerized book-entry
changes in Participants� accounts, thereby eliminating the need for physical movement of securities certificates. Direct Participants of the
Depositary (�Direct Participants�) include securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations.

The Depositary is owned by a number of its Direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange
LLC and the NASD. Access to the Depositary�s system is also available to others such as securities brokers and dealers, banks and trust
companies that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (�Indirect Participants�).
The rules applicable to the Depositary and its Participants are on file with the Securities and Exchange Commission.

Purchases of Book-Entry Notes under the Depositary�s system must be made by or through Direct Participants, which will receive a credit
for the Book-Entry Notes on the Depositary�s records. The ownership interest of beneficial owners of each Book-Entry Note is in turn to be
recorded on the records of Direct Participants and Indirect Participants. Beneficial owners will not receive written confirmation from the
Depositary of their purchase, but beneficial owners are expected to receive written confirmations providing details of the transaction, as well as
periodic statements of their holdings, from the Direct Participants or Indirect Participants through which the beneficial owner entered into the
transaction. Transfers of ownership interests in a global security representing Book-Entry Notes are to be accomplished by entries made on the
books of Participants acting on behalf of beneficial owners. Beneficial owners of a global security representing Book-Entry Notes will not
receive certificates representing their ownership interests in Book-Entry Notes, except in the event that use of the book-entry system for the
Book-Entry Notes is discontinued.

To facilitate subsequent transfers, all global securities representing Book-Entry Notes which are deposited with the Depositary are
registered in the name of the Depositary�s nominee, Cede & Co., or another name as may be requested by an authorized representative of the
Depositary. The deposit of global securities with the Depositary and their registration in the name of Cede & Co., or any other name requested
by an authorized representative of the Depositary, effect no change in beneficial ownership. The Depositary has no knowledge of the actual
beneficial owners of the global securities representing the Book-Entry Notes; the Depositary�s records reflect only the identity of the Direct
Participants to whose accounts the Book-Entry Notes are credited, which may or may not be the beneficial owners. The Participants will remain
responsible for keeping account of their holdings on behalf of their customers.

Delivery of notices and other communications by the Depositary to Direct Participants, by Direct Participants to Indirect Participants, and
by Direct Participants and Indirect Participants to beneficial owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time.
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Redemption notices will be sent to Cede & Co. If less than all of the Book-Entry Notes within an issue are being redeemed, the Depositary�s
practice is to determine by lot the amount of the interest of each Direct Participant in the issue to be redeemed.

Neither the Depositary nor Cede & Co. will consent or vote with respect to the global securities representing the Book-Entry Notes. Under
its usual procedures, the Depositary mails an Omnibus Proxy to us as soon as possible after the applicable record date. The Omnibus Proxy
assigns Cede & Co.�s consenting or voting rights to those Direct Participants to whose accounts the Book-Entry Notes are credited on the
applicable record date (identified in a listing attached to the Omnibus Proxy).

Principal and interest payments on the global securities representing the Book-Entry Notes will be made to the Depositary. The Depositary�s
practice is to credit Direct Participants� accounts on the applicable payment date in accordance with their respective holdings shown on the
Depositary�s records unless the Depositary has reason to believe that it will not receive payment on that date.

Payments by Participants to beneficial owners will be governed by standing instructions and customary practices, as is the case with
securities held for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility of the Participant and not
of the Depositary, the paying agent or us, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
principal and interest to the Depositary is the responsibility of us or the paying agent, disbursement of the payments to Direct Participants is the
responsibility of the Depositary, and disbursement of payments to the beneficial owners is the responsibility of Direct Participants and Indirect
Participants.

A beneficial owner will give notice of any option to elect to have its Book-Entry Notes purchased or tendered by us, through its Participant,
to the paying agent, and shall effect delivery of the Book-Entry Notes by causing the Direct Participant to transfer the Participant�s interest in the
global security or securities representing the Book-Entry Notes, on the Depositary�s records, to the paying agent. The requirement for physical
delivery of Book-Entry Notes in connection with a demand for repayment will be deemed satisfied when the ownership rights in the global
security or securities representing the Book-Entry Notes are transferred by Direct Participants on the Depositary�s records.

The Depositary may discontinue providing its services as securities depositary with respect to the Book-Entry Notes at any time by giving
reasonable notice to us or to the trustee.

If the Depositary is at any time unwilling or unable to continue as depositary or if the Depositary ceases to be a �clearing agency� registered
pursuant to the provisions of Section 17A of the Exchange Act, and, in either case, we do not appoint a successor depositary within 90 days, we
will issue individual certificated Notes in exchange for Book-Entry Notes represented by global securities. In addition, we may at any time, and
in our sole discretion, determine not to have one or more Book-Entry Notes represented by one or more global securities and, in such event, will
issue individual certificated Notes in exchange for Book-Entry Notes represented by global securities. If the Notes are Book-Entry Notes
represented by one or more global securities and if an Event of Default with respect to the Notes shall have occurred and be continuing, we will
issue individual certificated Notes in exchange for such Book-Entry Notes represented by global securities.

We have obtained the information in this section concerning the Depositary and the Depositary�s book-entry system from sources that we
believe to be reliable, though the Depositary has declined to pass upon the accuracy of the statements contained herein.

None of us, any agents, the trustee, any paying agent or the registrar for the Notes will have any responsibility or liability for any aspect of
the records relating to or payments made on account of beneficial ownership interests in a global security or for maintaining, supervising or
reviewing any records relating to these beneficial ownership interests.
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UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of the United States federal income tax considerations that are expected to apply to the purchase, ownership
and disposition of Notes and that are expected to be material to U.S. Holders and non-U.S. Holders who purchase Notes. This summary is based
on provisions of the Internal Revenue Code of 1986, as amended (the �Code�), applicable U.S. Treasury regulations promulgated under the Code
(the �Treasury Regulations�), and publicly available administrative and judicial interpretations thereof, all as in effect as of the date of this
prospectus supplement and all of which are subject to change, possibly with retroactive effect, or to different interpretations. This summary does
not purport to be a complete technical analysis or listing of all potential tax considerations that may be relevant to U.S. holders or
non-U.S. holders of the Notes in light of their particular circumstances.

This summary discusses only the principal United States federal income tax consequences to those beneficial owners holding Notes as
�capital assets� within the meaning of Section 1221 of the Code. It does not address all of the tax consequences that may be relevant to a
beneficial owner in light of the beneficial owner�s particular circumstances or to beneficial owners subject to special rules (including pension
plans and other tax-exempt investors, banks, thrifts, insurance companies, real estate investment trusts, regulated investment companies, dealers
in securities, currencies and persons so treated for federal income tax purposes, persons whose functional currency (as defined in Section 985 of
the Code) is other than the U.S. dollar, persons who hold Notes as part of a straddle, hedging or conversion transaction, expatriates, partnerships
or other pass-through entities or investors in such entities, and persons who otherwise hold Notes as other than capital assets). This summary
does not discuss the taxation of Notes which are considered �applicable high yield discount obligations� under Section 163(i) of the Code.
Beneficial owners of applicable high yield discount obligations may be subject to special rules which will be set forth in the applicable pricing
supplement, if appropriate. This summary also assumes that a taxpayer obtains any necessary consent of the Internal Revenue Service (the �IRS��)
before changing a method of accounting.

Persons considering the purchase of Notes should consult their tax advisors with regard to the application of United States federal income
tax laws to their particular situations as well as any tax consequences to them arising under the laws of any state, local or foreign taxing
jurisdiction. State, local and foreign income tax laws may differ substantially from the corresponding federal income tax laws, and this
discussion does not purport to describe any aspect of the tax laws of any state, local or foreign jurisdiction.

As used in this summary, the term �United States Holder� means a beneficial owner of a Note who or which is, for United States federal
income tax purposes:

� an individual who is a citizen or resident of the United States;

� a corporation or other entity taxable as a corporation that is created or organized in or under the laws of the United States or of any
political subdivision thereof;

� an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

� a trust (i) if a court within the United States is able to exercise primary supervision over the administration of the trust and one or more
United States persons have the authority to control all substantial decisions of the trust or (ii) that has a valid election in effect under
applicable U.S. Treasury Regulations to be treated as a United States person.
The term �non-United States Holder� means a beneficial owner that is a nonresident alien individual or a corporation, trust or estate that is not

a United States Holder.

If a beneficial owner of the Notes is treated as a partnership or a partner in a partnership for U.S. federal income tax purposes, the tax
consequences of owning and disposing of the Notes will depend on a variety of factors, including the status and activities of the partnership and
its partners. Partnerships considering the purchase of the Notes, and persons who are partners in such partnerships, are urged to
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consult their tax advisors regarding the tax consequences associated with owning and disposing of the Notes.

Taxation of Interest � In General

The taxation of interest on a Note depends on whether the interest constitutes �qualified stated interest� or �original issue discount� (as those
terms are defined below). Interest on a Note that is qualified stated interest is includible in a United States Holder�s income as ordinary interest
income when actually or constructively received (if the beneficial owner uses the cash method of accounting for federal income tax purposes) or
when accrued (if the beneficial owner uses an accrual method of accounting for federal income tax purposes). Interest that is not qualified stated
interest is generally treated as original issue discount and includible in a United States Holder�s income as it accrues based upon a constant yield,
as described below, regardless of the beneficial owner�s method of accounting. Depending upon the terms of the Notes, as set forth in the
applicable pricing supplement, a Note may have qualified stated interest, original issue discount, or both. Notwithstanding the foregoing, interest
that is payable on a Note with a maturity of one year or less from its issue date, referred to as a �Short-Term Note,� is included in a United States
Holder�s income under the rules described below under �� Short-Term Notes.�

     Qualified Stated Interest

Generally, �qualified stated interest� is defined as interest that is unconditionally payable in cash or in property (other than with property
constituting debt instruments of the issuer) at least annually (or treated as constructively received at least annually), and that is calculated at a
single fixed rate or, under certain circumstances described below under �� Taxation of Floating Rate Notes,� at a variable rate.

If interest is not unconditionally payable, is not paid or constructively received at least annually, or is not calculated at a single fixed rate (or
a permitted variable rate), some or all of the interest will be included in the Note�s �stated redemption price at maturity� and will be taken into
account as original issue discount as described below under �� Original Issue Discount.�

     Original Issue Discount

Definition of OID. Original issue discount, or OID, is the excess, if any, of a Note�s �stated redemption price at maturity� over its �issue price.�
A Note�s �stated redemption price at maturity� is the sum of all payments provided by the Note (whether designated as interest or principal) other
than payments of qualified stated interest. Thus, if the interest payments on a Note do not represent qualified stated interest, the interest
payments will be included in the �stated redemption price at maturity� and the Note will have OID. Also, a Note with an issue price less than its
face amount by more than a de-minimis amount will generally have OID. The �issue price� and �issue date� of a Note sold for money will be the
first price and the first settlement or closing date (whichever is applicable), respectively, at which a substantial amount of the Notes in the
issuance that includes such Note is sold (excluding sales to bond houses, brokers or similar persons or organizations acting in the capacity of
underwriters, placement agents or wholesalers).

As described more fully below, United States Holders of Notes that have OID and that mature more than one year from their issue date
generally are required to include the OID in income as it accrues in accordance with the constant yield method described below, irrespective of
the receipt of the related cash payments. A United States Holder�s tax basis in a Note is increased by each accrual of OID and decreased by each
payment other than a payment of qualified stated interest.

The amount of OID with respect to a Note will generally be treated as zero if the OID is less than a �de-minimis� amount equal to .0025
multiplied by the product of the stated redemption price at maturity and the number of complete years to maturity (or in the case of a Note that
provides for payment of any amount other than qualified stated interest on one or more dates prior to maturity, the weighted average maturity of
the Note). If the amount of OID with respect to a Note is less than the de-minimis amount, the OID that is not included in payments of qualified
stated interest is generally included in income as
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capital gain as principal payments are made. The amount includible with respect to a principal payment equals the product of the total amount of
de-minimis OID and a fraction, the numerator of which is the amount of the principal payment and the denominator of which is the stated
principal amount of the Note.

Inclusion of OID in Income. The amount of OID (other than de minimis OID) includible in the income of a United States Holder for any
taxable year is determined under the constant yield method, in four steps.

In the first step, the �yield to maturity� of the Note is computed. The yield to maturity is the discount rate that, when used in computing the
present value as of the issue date of all interest and principal payments to be made under the Note (including payments of qualified stated
interest) produces an amount equal to the issue price of the Note. The yield to maturity is constant over the term of the Note and, when expressed
as a percentage, must be calculated to at least two decimal places.

In the second step, the term of the Note is divided into �accrual periods.� Accrual periods may be of any length and may vary in length over
the term of the Note, provided that each accrual period is no longer than one year and that each scheduled payment of principal or interest occurs
either on the final day of an accrual period or on the first day of an accrual period.

In the third step, the total amount of OID on the Note is allocated among accrual periods. In general, the OID allocable to an accrual period
equals the product of the �adjusted issue price� of the Note at the beginning of the accrual period and the yield to maturity of the Note, less the
amount of any qualified stated interest allocable to the accrual period. The adjusted issue price of a Note at the beginning of the first accrual
period is its issue price. Thereafter, the adjusted issue price of the Note is its issue price, increased by the amount of OID previously includible in
the gross income of any United States Holder and decreased by the amount of any payment previously made on the Note other than a payment of
qualified stated interest. For purposes of computing the adjusted issue price of a Note, the amount of OID previously includible in the gross
income of any United States Holder is determined without regard to �premium� and �acquisition premium,� as those terms are defined below.

In the fourth step, the �daily portions� of OID are determined by allocating to each day in an accrual period its ratable portion of the OID
allocable to the accrual period.

A United States Holder includes in income in any taxable year the daily portions of OID for each day during the taxable year that the United
States Holder held Notes. In general, under the constant yield method described above, United States Holders are required to include in income
increasingly greater amounts of OID in successive accrual periods.

In the case of a Note that is redeemable at our option or repayable by us at the option of the United States Holder, the maturity and the yield
to maturity of the Note are determined by assuming that we and the United States Holder will exercise or not exercise the options in a manner
that minimizes the yield, in the case of options available to us, or maximizes the yield, in the case of options available to the United States
Holder.

Redemption or Payment Prior to Maturity. Certain Notes having OID may be redeemed prior to maturity or may be repayable at the option
of the United States Holder. These Notes may be subject to rules that differ from the general rules discussed above relating to the tax treatment
of OID. Purchasers of Notes with a redemption feature should examine carefully the applicable pricing supplement and should consult their tax
advisors with respect to the redemption feature since the tax consequences with respect to interest and OID will depend, in part, on the particular
terms and the particular features of the Note.

Aggregation. The Treasury Regulations relating to the tax treatment of OID contain certain language (�aggregation rules�) stating in general
that, with some exceptions, if more than one type of Note is issued in connection with the same transaction or related transactions, the Notes
may be treated as a single debt instrument with a single issue price, maturity date, yield to maturity and stated redemption price at maturity for
purposes of calculating and accruing any OID. Unless otherwise provided in the
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applicable pricing supplement, we do not expect to treat different types of Notes as being subject to the aggregation rules for purposes of
computing OID.

Taxation of Fixed Rate Notes

Generally, based upon the terms contemplated for the fixed rate Notes, and except as provided in the applicable pricing supplement, stated
interest on a fixed rate Note will constitute �qualified stated interest� to the extent the interest is unconditionally payable, or will be constructively
received under Section 451 of the Code, at least annually, in cash or in property (other than our debt instruments). If these conditions are not
met, the holder will take interest payments into account under the OID rules. Also, to the extent the principal amount of a fixed rate Note
exceeds the issue price by more than the de-minimis amount, the excess will be taken into account as OID.

Taxation of Floating Rate Notes

Interest on a floating rate Note that is unconditionally payable, or will be constructively received under Section 451 of the Code, in cash or
in property (other than our debt instruments) at least annually will constitute �qualified stated interest� if the Note is a �variable rate debt
instrument� under the rules described below and if the interest is payable at a single �qualified floating rate� or single �objective rate� (each as
defined below). If the Note is a variable rate debt instrument but the interest is payable other than at a single qualified floating rate or at a single
objective rate, special rules apply to determine the portion of the interest that constitutes �qualified stated interest.� See �� Determination of
Qualified Stated Interest and OID on Floating Rate Notes � Notes that are Variable Rate Debt Instruments� below. If interest on a floating rate
Note is not unconditionally payable, is payable in our debt instruments, or is not payable (or constructively received) at least annually, or if a
Note is not a variable rate debt instrument, none of the interest will constitute �qualified stated interest,� and all such interest will be taken into
account under the OID rules. Also, any excess of the principal amount of a floating rate Note over the issue price of the Note will be taken into
account as OID.

     Definition of a Variable Rate Debt Instrument.

A floating rate Note is a variable rate debt instrument if all of the four following conditions are met.

First, the �issue price� (as described below) of the Note must not exceed the total noncontingent principal payments by more than an amount
equal to the lesser of:

� .015 multiplied by the product of the total noncontingent principal payments and the number of complete years to maturity from the issue
date (or, in the case of a Note that provides for payment of any amount other than qualified stated interest before maturity, its weighted
average maturity); or

� 15% of the total noncontingent principal payments.

Second, the Note must provide for stated interest (compounded or paid at least annually) at:

� one or more �qualified floating rates�;

� a single fixed rate and one or more qualified floating rates;

� a single �objective rate�; or

� a single fixed rate and a single objective rate that is a �qualified inverse floating rate� (as defined below).

Third, the Note must provide that a qualified floating rate or objective rate in effect at any time during the term of the instrument is set at the
current value of that rate. A current value is the value of the rate on any day that is no earlier than three months prior to the first day on which
that value is in effect and no later than one year following that first day.
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Fourth, the Note may not provide for any principal payments that are contingent except as provided in the first requirement set forth above.

If any of these four conditions is not met with respect to a floating rate Note, the Note will not be treated as a �variable rate debt instrument,�
so the interest on the Note will not be �qualified stated interest� but will be taken into account under the OID rules. See �� Determination of
Qualified Stated Interest and OID on Floating Rate Notes � Notes That Are Not Variable Rate Debt Instruments� below.

Definition of a Qualified Floating Rate. Subject to certain exceptions, a variable rate of interest on a Note is a �qualified floating rate� if
variations in the value of the rate can reasonably be expected to measure contemporaneous variations in the cost of newly borrowed funds in the
currency in which the Note is denominated. A variable rate is considered a qualified floating rate if the variable rate equals (1) the product of an
otherwise qualified floating rate and a fixed multiple that is greater than 0.65 but not more than 1.35; or (2) an otherwise qualified floating rate
(or the product described in clause (1)) plus or minus a fixed rate. If the variable rate equals the product of an otherwise qualified floating rate
and a single multiplier greater than 1.35 or less than or equal to 0.65, however, the rate generally is an objective rate, described more fully
below. A variable rate is not considered a qualified floating rate if the variable rate is subject to a cap, floor, governor (i.e., a restriction on the
amount of increase or decrease in the stated interest rate) or similar restriction that is reasonably expected as of the issue date to cause the yield
on the Note to be significantly more or less than the expected yield determined without the restriction (other than a cap, floor, governor or
similar restriction that is fixed throughout the term of the Note).

Definition of an Objective Rate. Subject to certain exceptions, an �objective rate� is a rate (other than a qualified floating rate) that is
determined using a single fixed formula and that is based on objective financial or economic information that is neither within the control of the
issuer (or a related party) nor unique to the circumstances of the issuer (or a related party). For example, an objective rate generally includes a
rate that is based on one or more qualified floating rates or on the yield or price of actively traded personal property (within the meaning of
Section 1092(d)(1) of the Code). Notwithstanding the first sentence of this paragraph, a rate is not an objective rate if it is reasonably expected
that the average value of the rate during the first half of the Note�s term will be either significantly less than or significantly greater than the
average value of the rate during the final half of the Note�s term. The IRS may designate rates other than those specified above that will be
treated as objective rates. As of the date of this prospectus supplement, no other rates have been designated. An objective rate is a �qualified
inverse floating rate� if (1) the rate is equal to a fixed rate minus a qualified floating rate and (2) the variations in the rate can reasonably be
expected to reflect inversely contemporaneous variations in the qualified floating rate (disregarding any caps, floors, governors or similar
restrictions that would not, as described above, cause a rate to fail to be a qualified floating rate).

If interest on a Note is stated at a fixed rate for an initial period of one year or less, followed by a variable rate that is either a qualified
floating rate or an objective rate for a subsequent period, and the value of the variable rate on the issue date is intended to approximate the fixed
rate, the fixed rate and the variable rate together constitute a single qualified floating rate or objective rate.

     Determination of Qualified Stated Interest and OID on Floating Rate Notes

The determination of the amount of qualified stated interest and OID (including interest that does not constitute qualified stated interest) on
a floating rate Note will depend on whether the Note is a variable rate debt instrument, as that term is described above under �� Definition of a
Variable Rate Debt Instrument.�

Notes That Are Variable Rate Debt Instruments. In the case of a variable rate debt instrument that provides for unconditional payments, at
least annually, of stated interest at a single variable rate, all stated interest is qualified stated interest and the amount of qualified stated interest
and OID, if any, includible in
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income during a taxable year are determined under the rules applicable to fixed rate Notes (described above) by assuming that the variable rate is
a fixed rate equal to:

� in the case of a qualified floating rate or a qualified inverse floating rate, the value, as of the issue date, of the qualified floating rate or
qualified inverse floating rate; or

� in the case of an objective rate (other than a qualified inverse floating rate), the rate that reflects the yield that is reasonably expected for
the Note.
Qualified stated interest allocable to an accrual period is increased (or decreased) if the interest actually paid during an accrual period

exceeds (or is less than) the interest assumed to be paid during the accrual period.

If a Note that is a variable rate debt instrument does not provide for interest at a single variable rate as described above, the amount of
qualified stated interest and OID accruals are determined by constructing an equivalent fixed rate debt instrument, as follows:

First, in the case of an instrument that provides for interest at one or more qualified floating rates or at a qualified inverse floating rate and,
in addition, at a fixed rate, the fixed rate is replaced with a qualified floating rate (or qualified inverse floating rate) such that the fair market
value of the instrument, so modified, as of the issue date would be approximately the same as the fair market value of the unmodified
instrument.

Second, a fixed rate substitute is determined for each variable rate provided by the Note. The fixed rate substitute for each qualified floating
rate provided by the Note is the value of that qualified floating rate on the issue date. If the Note provides for two or more qualified floating rates
with different intervals between interest adjustment dates (for example, the 30-day Commercial Paper Rate and quarterly LIBOR), the fixed rate
substitutes are based on intervals that are equal in length (for example, the 90-day Commercial Paper Rate and quarterly LIBOR, or the 30-day
Commercial Paper Rate and monthly LIBOR). The fixed rate substitute for an objective rate that is a qualified inverse floating rate is the value
of the qualified inverse floating rate on the issue date. The fixed rate substitute for an objective rate (other than a qualified inverse floating rate)
is a fixed rate that reflects the yield that is reasonably expected for the Note.

Third, an equivalent fixed rate debt instrument is constructed with terms that are identical to those provided under the Note, except that the
equivalent fixed rate debt instrument provides for the fixed rate substitutes determined in the second step, in lieu of the qualified floating rates or
objective rate provided by the Note.

Fourth, the amount of qualified stated interest and OID is determined for the equivalent fixed rate debt instrument under the rules (described
above) for fixed rate Notes. These amounts are taken into account as if the United States Holder held the equivalent fixed rate debt instrument.
See �� Taxation of Interest � Qualified Stated Interest,� �� Taxation of Interest � Original Issue Discount,� and �� Taxation of Fixed Rate Notes� above.

Fifth, appropriate adjustments are made for the actual values of the variable rates. In this step, qualified stated interest or OID allocable to
an accrual period is increased (or decreased) if the interest actually accrued or paid during the accrual period exceeds (or is less than) the interest
assumed to be accrued or paid during the accrual period under the equivalent fixed rate debt instrument.

Notes That Are Not Variable Rate Debt Instruments. Floating rate Notes that are not variable rate debt instruments (�Contingent Notes�) are
taxable under the rules applicable to contingent payment debt instruments (the �Contingent Debt Regulations�). Under the Contingent Debt
Regulations, no portion of the interest payable on a Note that is not a variable rate debt instrument constitutes qualified stated interest. The
Contingent Debt Regulations provide as follows.

First, we are required to determine, as of the issue date, the comparable yield for the Contingent Note. The comparable yield is generally the
yield at which we would issue a fixed rate debt instrument
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with terms and conditions similar to those of the Contingent Note (including the level of subordination, term, timing of payments and general
market conditions, but not taking into consideration the riskiness of the contingencies or the liquidity of the Contingent Note), but not less than
the applicable federal rate announced monthly by the IRS (the �AFR�). In certain cases where Contingent Notes are marketed or sold in substantial
part to tax-exempt investors or other investors for whom the prescribed inclusion of interest is not expected to have a substantial effect on their
United States tax liability, the comparable yield for the Contingent Note, without proper evidence to the contrary, is presumed to be the AFR.

Second, solely for tax purposes, we construct a projected schedule of payments determined under the Contingent Debt Regulations for the
Contingent Note (the �Schedule�). The Schedule is determined as of the issue date and generally remains in place throughout the term of the
Contingent Note. If a contingent payment is based on market information, the amount of the projected payment is the forward price of the
contingent payment. If a contingent payment is not based on market information, the amount of the projected payment is the expected value of
the contingent payment as of the issue date. The Schedule must produce the comparable yield determined as set forth above. Otherwise, the
Schedule must be adjusted under the rules set forth in the Contingent Debt Regulations.

Third, under the usual rules applicable to OID and based on the Schedule, the interest income on the Contingent Note for each accrual
period is determined by multiplying the comparable yield of the Contingent Note (adjusted for the length of the accrual period) by the
Contingent Note�s adjusted issue price at the beginning of the accrual period (determined under rules set forth in the Contingent Debt
Regulations). The amount so determined is then allocated on a ratable basis to each day in the accrual period that the United States Holder held
the Contingent Note.

Fourth, appropriate adjustments are made to the interest income determined under the foregoing rules to account for any differences
between the Schedule and actual contingent payments. Under the rules set forth in the Contingent Debt Regulations, differences between the
actual amounts of any contingent payments made in a calendar year and the projected amounts of the payments are generally aggregated and
taken into account, in the case of a positive difference, as additional interest income, or, in the case of a negative difference, first as a reduction
in interest income for that year and thereafter, subject to certain limitations, as ordinary loss or capital loss.

We are required to provide each United States Holder of a Contingent Note with the Schedule described above. If we do not create a
Schedule or the Schedule is unreasonable, a United States Holder must set its own projected payment schedule and explicitly disclose the use of
the schedule and the reason therefor. Unless otherwise prescribed by the IRS, the United States Holder must make the disclosure on a statement
attached to the United States Holder�s timely filed federal income tax return for the taxable year in which the Contingent Note was acquired.

In general, any gain realized by a United States Holder on the sale, exchange, redemption, retirement or other disposition of a Contingent
Note is interest income. In general, any loss on a Contingent Note accounted for under the method described above is ordinary loss to the extent
it does not exceed the United States Holder�s prior interest inclusions on the Contingent Note (net of negative adjustments). Special rules apply in
determining the tax basis of a Contingent Note and the amount realized on the retirement of a Contingent Note.

Indexed Notes. Although the above discussion generally applies to Indexed Notes, special rules may apply to certain Indexed Notes. The
tax consequences to a United States Holder of the ownership and disposition of Indexed Notes may vary depending on the exact terms of the
Notes. United States Holders intending to purchase Indexed Notes should refer to the discussion relating to taxation in the applicable pricing
supplement.

Market Discount

If a United States Holder acquires a Note that has a maturity date of more than one year from the date of its issuance and that has �market
discount,� the market discount is subject to special rules. In the
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case of a Note that does not have OID, the Note has market discount if the tax basis of the Holder is less than the stated redemption price at
maturity of the Note by more than a �de-minimis amount.� In the case of a Note that has OID, the Note has market discount if the tax basis of the
Holder is less than its adjusted issue price (as defined above) by more than the �de-minimis amount.� The de-minimis amount equals .0025
multiplied by the product of the stated redemption price at maturity and the number of complete years to maturity (from the date of acquisition).

Under the market discount rules of the Code, a United States Holder is required to treat any principal payment (or, in the case of a Note that
has OID, any payment that is not qualified stated interest) on, or any gain on the sale, exchange, retirement, redemption or other disposition of, a
Note as ordinary income to the extent of the accrued market discount that has not previously been included in income. Thus, principal payments
(including partial principal payments) and sales proceeds are treated as ordinary income to the extent of accrued market discount that has not
previously been included in income. If the Note is disposed of by the United States Holder in certain otherwise nontaxable transactions, accrued
market discount is includible as ordinary income by the United States Holder as if the United States Holder had disposed of the Note in a taxable
transaction. Amounts treated as ordinary income under these rules are generally classified as interest.

In general, the amount of market discount that has accrued is determined on a ratable basis. A United States Holder may, however, elect to
determine the amount of accrued market discount on a constant yield to maturity basis. This election is made on a Note-by-Note basis and is
irrevocable.

With respect to Notes with market discount, the deduction by a United States Holder of all or part of the interest expense on any
indebtedness incurred or continued to purchase or to carry the Notes may be deferred until the market discount is recognized. A United States
Holder may elect to include market discount in income currently as it accrues, in which case the interest deferral rule set forth in the preceding
sentence does not apply. Such an election applies to all debt instruments acquired by the United States Holder on or after the first day of the first
taxable year to which the election applies and is irrevocable without the consent of the IRS. A United States Holder�s tax basis in a Note is
increased by the amount of market discount included in the United States Holder�s income under the election.

In lieu of the foregoing rules, different rules apply in the case of Contingent Notes where a United States Holder�s tax basis in a Contingent
Note is less than the Contingent Note�s adjusted issue price (determined under special rules set out in the Contingent Debt Regulations).
Accordingly, prospective purchasers of Contingent Notes are urged to consult their tax advisors with respect to the application of the market
discount rules.

Premium and Acquisition Premium

If a United States Holder purchases a Note at a �premium,� the United States Holder does not include any OID in gross income. A Note is
purchased at a premium (or �amortizable bond premium�) if its adjusted basis in the hands of the purchaser immediately after the purchase exceeds
the sum of all amounts payable on the Note after the purchase date other than payments of qualified stated interest. United States Holders may
elect to amortize the premium as an offset to qualified stated interest income, using a constant yield method similar to that described above, over
the remaining term of the Note (where the Note is not redeemable prior to its maturity date). In the case of Notes that may be redeemed prior to
maturity, the premium is calculated assuming that we or the United States Holder will exercise or not exercise redemption rights in a manner that
maximizes the United States Holder�s yield. A United States Holder who elects to amortize bond premium must reduce the beneficial owner�s tax
basis in the Note by the amount of the premium used to offset qualified stated interest income as set forth above. If this election is made with
respect to any Note, it will also apply to all debt instruments held by the United States Holder at the beginning of the first taxable year to which
the election applies and to all debt instruments acquired by the United States Holder, and will be binding for all subsequent taxable years unless
the election is revoked with the consent of the IRS.
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If a United States Holder purchases a Note with OID at an �acquisition premium,� the amount of OID that the United States Holder includes
in gross income is reduced to reflect the acquisition premium. A Note is purchased at an acquisition premium if its adjusted basis in the hands of
the purchaser immediately after the purchase is (1) less than or equal to the sum of all amounts payable on the Note after the purchase date other
than payments of qualified stated interest and (2) greater than the Note�s adjusted issue price (as described above).

If a Note is purchased at an acquisition premium, the United States Holder reduces the amount of OID otherwise includible in income
during an accrual period by a fraction. The numerator of this fraction is the excess of the adjusted basis of the Note immediately after its
acquisition by the purchaser over the adjusted issue price of the Note. The denominator of the fraction is the excess of the sum of all amounts
payable on the Note after the purchase date, other than payments of qualified stated interest, over the Note�s adjusted issue price.

As an alternative to reducing the amount of OID otherwise includible in income by this fraction, the United States Holder may elect to
compute OID accruals by treating the purchase as a purchase at original issuance and applying the constant yield method described under
�� Taxation of Interest � Original Issue Discount� above. See �� Election to Treat All Interest as OID� below.

In lieu of the foregoing rules, different rules apply in the case of Contingent Notes where a United States Holder�s tax basis in a Contingent
Note is greater than the Contingent Note�s adjusted issue price (determined under special rules set out in the Contingent Debt Regulations).
Accordingly, prospective purchasers of Contingent Notes are urged to consult their tax advisors with respect to the application of the acquisition
premium and amortizable bond premium rules.

Pre-Issuance Accrued Interest

If (1) a portion of the initial purchase price of a Note is attributable to pre-issuance accrued interest, (2) the first stated interest payment on
the Note is to be made within one year of the Note�s issue date and (3) the payment will equal or exceed the amount of pre-issuance accrued
interest, then the United States Holder may elect to decrease the issue price of the Note by the amount of the pre-issuance accrued interest. In
this event, a portion of the first stated interest payment will be treated as a return of the excluded pre-issuance accrued interest and not as an
amount payable on the Note.

Short-Term Notes

In the case of a Note with a maturity of one year or less from its issue date (a �Short-Term Note�), United States Holders that report income
for federal income tax purposes on an accrual method and certain other United States Holders, including banks and dealers in securities,
generally are required to include OID, if any, in income on the Short-Term Notes on a straight-line basis, unless an election is made to accrue the
OID according to a constant yield method based on daily compounding.

In the case of a United States Holder that is not required, and does not elect, to include OID in income currently, any gain realized on the
sale, exchange, redemption, retirement or other disposition of a Short-Term Note is ordinary income to the extent of the OID accrued on a
straight-line basis (or, if elected, according to a constant yield method based on daily compounding) through the date of disposition. In addition,
such United States Holders are required to defer deductions for any interest paid on indebtedness incurred or continued to purchase or carry a
Short-Term Note in an amount not exceeding the deferred interest income with respect to the Short-Term Note, until the deferred interest income
is recognized. A United States Holder of a Short-Term Note may elect to apply the foregoing rules (except for the rule characterizing gain on
disposition as ordinary) with respect to �acquisition discount� rather than OID. Acquisition discount is the excess of the stated redemption price at
maturity of the Short-Term Note over the United States Holder�s basis in the Short-Term Note. This election applies to all obligations acquired
by the taxpayer on or after the first day of the first taxable year to which the election applies, unless revoked with the consent of the IRS. A
United States Holder�s tax basis in a Short-Term Note is increased by the amount included in the United States Holder�s income on the Note.
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Election to Treat All Interest as OID

United States Holders may elect to include in gross income all interest that accrues on a Note, including any stated interest, acquisition
discount, OID, market discount, de minimis OID, de minimis market discount and unstated interest (as adjusted by amortizable bond premium
and acquisition premium), by using the constant yield method described above under �� Taxation of Original Issue Discount.� In applying the
constant yield method to a Note with respect to which this election has been made, the issue price of the Note will equal the electing United
States Holder�s adjusted basis in the Note immediately after its acquisition, the issue date of the Note will be the date of its acquisition by the
electing United States Holder and no payments on the Note will be treated as payments of qualified stated interest. This election generally will
apply only to the Note with respect to which it is made and may be revoked only with the permission of the IRS. An election for a Note with
amortizable bond premium results in a deemed election to amortize bond premium for all debt instruments owned and later acquired by the
United States Holder with amortizable bond premium and may be revoked only with the permission of the IRS. Similarly, an election for a Note
with market discount results in a deemed election to accrue market discount in income currently for the Note and for all other debt instruments
acquired by the United States Holder with market discount on or after the first day of the taxable year to which the election first applies, and may
be revoked only with the permission of the IRS. A United States Holder�s tax basis in a Note is increased by each accrual of the amounts treated
as OID under the constant yield election described in this paragraph.

The application of the foregoing rules may be different in the case of Contingent Notes. Accordingly, prospective purchasers are urged to
consult their tax advisors concerning the election to treat all interest as OID.

Integration of Notes with Other Financial Instruments

Any United States Holder of Notes that also acquires or has acquired any financial instrument which, in combination with the Notes, would
permit the calculation of a single yield to maturity or could generally constitute a variable rate debt instrument of an equivalent term, may in
certain circumstances treat the Notes and the financial instrument as an integrated debt instrument for purposes of the Code, with a single
determination of issue price and the character and timing of income, deductions, gains and losses. (For purposes of determining OID, none of the
payments under the integrated debt instrument would be treated as qualified stated interest.) Moreover, the IRS may require in certain
circumstances that a United States Holder who owns Notes integrate the Notes with a financial instrument held or acquired by the United States
Holder or a related party. United States Holders should consult their tax advisors as to this possibility.

Sale, Exchange, Redemption, Retirement or Other Taxable Disposition of Notes

A United States Holder generally recognizes gain or loss upon the sale, exchange, redemption, retirement or other disposition of a Note
equal to the difference between the amount realized upon the sale, exchange, redemption, retirement or other taxable (other than any such
amount attributable to accrued but unpaid qualified stated interest) disposition and the United States Holder�s adjusted basis in the Note. The
adjusted basis in the Note generally equals the cost of the Note, increased by OID, acquisition discount or market discount previously included
in income in respect thereof, and reduced (but not below zero) by any payments on the Note other than payments of qualified stated interest and
by any premium amortization that the United States Holder has taken into account. To the extent attributable to accrued but unpaid qualified
stated interest, the amount realized by the United States Holder is treated as a payment of interest. Any gain or loss is capital gain or loss, except
as provided under �� Market Discount� and �� Short-Term Notes,� above. A United States Holder�s ability to deduct capital losses may be limited.
Special rules apply in determining the tax basis of a Contingent Note and the amount realized on the retirement of a Contingent Note.
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Amortizing Notes

Payments received pursuant to an Amortizing Note may consist of both a principal and an interest component. The principal component will
generally constitute a tax-free return of capital that will reduce a United States Holder�s adjusted tax basis in the Amortizing Note.

Extension of Maturity and Renewable Notes

If so indicated in the pricing supplement relating to a Note, either (i) we will have the option to extend the maturity of the Note or (ii) the
holder of a Renewable Note will have the option to elect to extend the term of the Note. See �Description of Notes � Extension of Maturity� and
�Description of Notes � Renewable Notes� above. The treatment of a United States Holder of Notes with respect to which such an option has been
exercised (who does not elect to have us repay such Notes, in the case of Notes for which we have the option to elect to extend the maturity) on
the stated maturity date will depend on the terms established for the Notes by us. The United States Holder may be treated for federal income tax
purposes as having exchanged the Notes (the �old Notes�) for new Notes with revised terms (the �new Notes�). If the United States Holder is treated
as having exchanged old Notes for new Notes, such exchange may be treated as either a taxable exchange or a recapitalization.

If the exercise of either option described in the preceding paragraph is not treated as an exchange of old Notes for new Notes, no gain or
loss will be recognized by a United States Holder as a result thereof. If the exercise of either option is treated as a taxable exchange of old Notes
for new Notes, a United States Holder will recognize gain or loss generally equal to the difference between the issue price of the new Notes and
the United States Holder�s adjusted tax basis in the old Notes. If the exercise of either such option is treated as a recapitalization, no loss will be
recognized by a United States Holder as a result thereof and gain, if any, will be recognized to the extent of the fair market value of the excess, if
any, of the principal amount of the new Notes over the principal amount of the old Notes. In this regard, the meaning of the term �principal
amount� is not clear. This term could be interpreted to mean the face amounts of the Notes or, instead, the �issue price� with respect to the new
Notes and �adjusted issue price� with respect to the old Notes.

Even if an exercise does not result in an exchange of the old Notes for new Notes, the old Notes may be treated as retired and then reissued
on the date of exercise for the adjusted issue price of the old Notes solely for purposes of calculating original issue discount.

Additional tax considerations may arise from the ownership of extendible Notes or Renewable Notes in light of the particular features or
combination of features of the Notes. Therefore, prospective beneficial owners of extendible Notes or Renewable Notes should examine
carefully the applicable pricing supplement and are urged to consult their tax advisors regarding the tax consequences of the ownership of such
Notes.

Non-United States Holders

The rules governing the U.S. federal income taxation of a non-United States Holder are complex. The following is intended solely to
provide a summary of such rules. Non-United States Holders are urged to consult with their own tax advisors to determine the effect of federal,
state, local and foreign income tax laws, as well as any applicable treaties, with regard to an investment in the Notes.

Under current United States federal income tax law now in effect, and subject to the discussion of effectively connected income, backup
withholding and information reporting below, payments of principal and interest (including OID) with respect to a Note by us or any paying
agent to a non-United States Holder are not subject to the withholding of United States federal income tax, provided in the case of interest
(including OID), that:

� the non-United States Holder does not own, actually or constructively, 10 percent or more of the total combined voting power of all classes
of our stock entitled to vote, is not a controlled foreign
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corporation related, directly or indirectly, to us through stock ownership, and is not a bank receiving interest described in section
881(c)(3)(A) of the Code;

� the payments are not payments of contingent interest (generally, interest (including OID), the amount of which is determined by reference
to receipts, sales, cash flow, income, profits, property values, dividends or comparable attributes of us or a party related to us); and

� the statement requirement set forth in Section 871(h) or Section 881(c) of the Code has been fulfilled with respect to the non-United States
Holder, as discussed in the following paragraph.
The statement requirement set forth in Section 871(h) or 881(c) of the Code is satisfied if either (1) the beneficial owner of the Note

certifies, under penalties of perjury, to the last United States payor (or non-United States payor who is an authorized foreign agent of the United
States payor, a �qualified intermediary,� a United States branch of a foreign bank or foreign insurance company or a �withholding foreign
partnership�) in the chain of payment (the �withholding agent�) that such owner is a non-United States Holder and provides such owner�s name and
address or (2) a securities clearing organization, a bank or another financial institution that holds customers� securities in the ordinary course of
its trade or business (a �financial institution�) that holds the Note certifies to the withholding agent, under penalties of perjury, that the certificate
has been received from the beneficial owner by it or by a financial institution between it and the beneficial owner and furnishes the withholding
agent with a copy thereof. Generally, this statement is made on IRS Form W-8BEN, which is effective for the remainder of the year of signature
plus three full calendar years unless a change in circumstances makes any information on the form incorrect. Notwithstanding the preceding
sentence, a W-8BEN with a U.S. taxpayer identification number will remain effective until a change in circumstances makes any information on
the form incorrect, provided that the withholding agent reports at least annually to the beneficial owner on IRS Form 1042-S. The beneficial
owner must inform the withholding agent (or financial institution) within 30 days of such change by furnishing a new W-8BEN (and the
financial institution must promptly so inform the withholding agent). A non-United States Holder that is not an individual or corporation (or an
entity treated as a corporation for United States federal income tax purposes) holding Notes on its own behalf may have substantially increased
reporting requirements. In particular, in the case of Notes held by a foreign partnership (or foreign trust), the partners (or beneficiaries), rather
than the partnership (or trust), are required to provide the certification discussed above, and the partnership (or trust) is required to provide
certain additional information.

If a non-United States Holder of a Note is engaged in a trade or business in the United States and if interest (including OID) on the Note is
effectively connected with the conduct of that trade or business, the non-United States Holder, although exempt from the withholding tax
discussed in the preceding paragraphs, will generally be subject to regular United States federal income tax on interest and/or any gain realized
on the disposition of the Note in the same manner as if it were a United States Holder. In lieu of the certificate described above, the non-United
States Holder will be required to provide to the withholding agent an appropriate form (generally IRS Form W-8ECI), executed under penalties
of perjury, in order to claim an exemption from withholding tax. In addition, if the non-United States Holder is a foreign corporation, it may be
subject to a branch profits tax equal to 30% (or the lower rate provided by an applicable treaty) of its effectively connected earnings and profits
for the taxable year, subject to certain adjustments.

Generally, any gain or income (other than that attributable to accrued interest (including OID), which is taxable in the manner described
above) realized by a non-United States Holder on the disposition of a Note is not subject to United States federal income tax unless:

� such gain or income is effectively connected with a United States trade or business of the non-United States Holder; or

� in the case of a non-United States Holder who is an individual, the non-United States Holder is present in the United States for 183 days or
more in the taxable year of the disposition and certain other conditions exist.
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Backup Withholding and Information Reporting

Under current United States federal income tax law, information reporting requirements apply to interest (including OID) and principal
payments made to, and to the proceeds of sales before maturity by, certain noncorporate United States Holders of Notes. In the case of a
noncorporate United States Holder, backup withholding applies if:

� the United States Holder fails to furnish his or her Taxpayer Identification Number (�TIN�) (which, for an individual, would be his or her
Social Security Number) to the payor in the manner required;

� the United States Holder furnishes an incorrect TIN and the payor is so notified by the IRS;

� the payor is notified by the IRS that the United States Holder has failed properly to report payments of interest and dividends; or

� in certain circumstances, the United States Holder fails to certify, under penalties of perjury, that the United States Holder has not been
notified by the IRS that it is subject to backup withholding for failure properly to report interest and dividend payments.
Backup withholding does not apply with respect to payments made to certain exempt recipients, such as corporations (within the meaning of

Section 7701(a) of the Code) and tax-exempt organizations. The amount of any backup withholding from a payment to a United States Holder
will be allowed as a credit against his, her or its United States federal income tax liability and may entitle the United States Holder to a refund,
provided that the required information is furnished to the IRS.

Backup withholding and/or information reporting may apply to:

� payments to a non-United States Holder of principal, premium and interest (including OID); and

� payments to a non-United States Holder on the sale, exchange, redemption, retirement or other disposition of a Note,

unless the non-United States Holder provides the required certification to establish an exemption from the withholding of the United States
federal income tax or otherwise establishes an exemption.
Non-United States Holders of Notes should consult their tax advisors regarding the application of information reporting and backup

withholding in their particular situations, the availability of an exemption therefrom, and the procedure for obtaining the exemption, if available.

SUPPLEMENTAL PLAN OF DISTRIBUTION

The Notes are being offered on a continuous basis by M.D.C. Holdings, Inc. through Banc of America Securities LLC; BNP Paribas
Securities Corp.; Citigroup Global Markets Inc.; Comerica Securities; Credit Suisse First Boston LLC; Deutsche Bank Securities Inc.;
Greenwich Capital Markets, Inc.; J.P. Morgan Securities Inc.; KeyBanc Capital Markets, a division of McDonald Investments Inc.; Merrill
Lynch, Pierce, Fenner & Smith Incorporated; SunTrust Robinson Humphrey Capital Markets; UBS Securities LLC; and Wachovia Capital
Markets, LLC, as agents. The agents have agreed to use their commercially reasonable efforts to solicit order to purchase Notes. The agents and
MDC will sign a distribution agreement. MDC will have the sole right to accept orders to purchase Notes and may reject proposed purchases in
whole or in part. The agents will have the right to reject any proposed purchase in whole or in part. MDC reserves the right to withdraw, cancel
or modify the offer made by this prospectus supplement, the accompanying prospectus or any pricing supplement without notice.

The aggregate commissions or discounts payable in connection with offerings of the Notes will be determined at the time of issuance and
disclosed in the applicable pricing supplement. Commissions and discounts will vary depending upon the stated maturity of the Notes.
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MDC may also sell Notes at a discount to an agent for its own account or for resale to one or more purchasers at varying prices related to
prevailing market prices or at a fixed public offering price. After any initial public offering of Notes to be resold to purchasers at a fixed public
offering price, the public offering price and any concession or discount may be changed. Unless otherwise specified in the applicable pricing
supplement, any Note purchased by an agent as a principal will be purchased at 100% of the principal amount or face amount less a percentage
equal to the commission applicable to an agency sale of a Note of identical maturity.

An agent may offer and sell Notes purchased by it as principal to other dealers. These Notes may be sold at a discount which, unless
otherwise specified in the applicable pricing supplement, will not exceed the discount received by such agent.

MDC reserves the right to sell Notes directly to investors on its own behalf and to enter into agreements similar to the distribution
agreement with other parties. No commission will be payable nor will a discount be allowed on any sales made directly by MDC.

Unless Notes are issued upon the reopening of a prior series, no Note will have an established trading market when issued. Unless otherwise
specified in the applicable pricing supplement, the Notes will not be listed on any securities exchange. An agent may make a market in the
Notes, but such agent is not obligated to do so. An agent may discontinue any market-making at any time without notice, at its sole discretion.
We cannot assure you of the existence or liquidity of a secondary market for any Notes, or that the maximum amount of Notes will be sold.

MDC will disclose its estimated total expenses for the offering, excluding underwriting commissions and discounts, in the applicable
pricing supplement.

Any agent may be deemed to be an underwriter within the meaning of the Securities Act of 1933. MDC has agreed to indemnify the agents
against liabilities relating to material misstatements and omissions, or to contribute to payments that the agents may be required to make relating
to these liabilities. MDC will reimburse the agents for customary legal and other expenses incurred by them in connection with the offer and sale
of the Notes.

Unless otherwise specified in the applicable pricing supplement, payment of the purchase price of the Notes will be required to be made in
immediately available funds in U.S. dollars in New York City on the date of settlement.

Concurrently with the offering of Notes through the agents as described in this prospectus supplement, MDC may issue other securities
under the applicable indenture referred to in the prospectus.

In connection with an offering of Notes purchased by one or more agents as principal on a fixed offering price basis, the applicable agents
will be permitted to engage in certain transactions that stabilize the price of Notes. These transactions may consist of bids or purchases for the
purpose of pegging, fixing or maintaining the price of Notes. If those agents create a short position in Notes, i.e., if they sell Notes in an amount
exceeding the amount referred to in the applicable pricing supplement, they may reduce that short position by purchasing Notes in the open
market. In general, purchases of Notes for the purpose of stabilization or to reduce a short position could cause the price of Notes to be higher
than it might be in the absence of these type of purchases.

In the ordinary course of its business, the agents and their affiliates have engaged, and may in the future engage, in investment and
commercial banking transactions with MDC and certain of its affiliates. In addition, certain of the agents or their affiliates are lenders under
MDC�s existing credit facilities. Accordingly, any offerings under this prospectus supplement will be conducted in accordance with Rule 2710(h)
of the NASD.
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LEGAL MATTERS

Certain matters with respect to the legality and binding nature of the securities are being passed upon for us by Holme Roberts & Owen
LLP, Denver, Colorado. Cahill Gordon & Reindel LLP, New York, New York, will pass upon specified legal matters in connection with this
offering for the agents.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference to the Annual Report on Form 10-K, relating to the
financial statements as of December 31, 2003 and 2002 and for each of the three years ended December 31, 2003, have been so incorporated in
reliance on the report of Ernst & Young LLP, independent registered public accounting firm, given on the authority of said firm as experts in
auditing and accounting.
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M.D.C. Holdings, Inc.
3600 S. Yosemite Street

Suite 900
Denver, Colorado 80237

(303) 773-1100

$1,000,000,000

          The following are types of securities that we may offer and sell under this prospectus:

� common stock � debt securities
� preferred stock

          We may offer these securities separately or as units which may include other securities. We will describe in a prospectus supplement,
which must accompany this prospectus, the securities we are offering and selling, as well as the specific terms of the securities. Those terms may
include:

� Maturity � Redemption terms
� Interest rate � Listing on a securities exchange
� Sinking fund terms � Amount payable at maturity
� Currency of payments � Guarantees by some of our subsidiaries

          The Securities and Exchange Commission and state securities regulators have not approved or disapproved these securities, or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

          Our common stock, par value $0.01 per share, trades on the New York Stock Exchange and the Pacific Stock Exchange under the symbol
�MDC.�

          We may offer the securities in amounts, at prices and on terms determined at the time of offering. We may sell the securities directly to
you, through agents we select, or through underwriters and dealers we select. If we use agents, underwriters or dealers to sell the securities, we
will name them and describe their compensation in a prospectus supplement.

The date of this prospectus is September 7, 2004
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M.D.C. HOLDINGS, INC.

M.D.C. Holdings, Inc., or MDC, is a Delaware corporation which was formed in 1972. Our primary business is owning and managing
subsidiary companies which build homes under the name �Richmond American Homes.� We also own and manage HomeAmerican Mortgage
Corporation which originates mortgage loans primarily for our homebuyers; American Home Insurance Agency, Inc., which sells casualty
insurance products to our homebuyers; and American Home Title and Escrow, Inc. which provides title insurance and closing services for our
customers. Unless specifically stated otherwise, references in this prospectus or any prospectus supplement to �we,� �us� or �our� include only MDC,
and not our subsidiaries.

The Homebuilding Companies

MDC, whose subsidiaries build homes under the name �Richmond American Homes,� is one of the largest homebuilders in the United States.
We and our subsidiaries are a major regional homebuilder with a significant presence in some of the country�s best housing markets. Our
homebuilding subsidiaries are the largest homebuilder in Colorado; among the top five homebuilders in Northern Virginia, suburban Maryland,
Phoenix, Tucson, Las Vegas and Salt Lake City; and among the top ten homebuilders in Northern California and Southern California, each
according to an independent, third-party survey provider. Our homebuilding subsidiaries also have a growing presence in Dallas/ Fort Worth,
Houston and Jacksonville, and have recently entered the Philadelphia/ Delaware Valley, West Florida and Chicago markets.

Our Homebuilding Strategy

We maintain a balanced product offering in each of our markets, focusing on high quality design and construction of homes in most price
points, targeting the largest homebuyer segments within a given market, which generally is the first-time and first-time move-up buyer.

Home Selling Prices

Most of the homes sold by our homebuilding subsidiaries range in price from approximately $100,000 to $600,000, although some homes
they build sell for more than $1.3 million. The average selling price of homes closed by our homebuilding subsidiaries was $254,300 in 2003
and $254,000 in 2002.

HomeAmerican Mortgage Corporation

Our mortgage subsidiary provides mortgage loans to most of our homebuilding subsidiaries� homebuyers. For the convenience of the
homebuyers, our mortgage subsidiary has loan offices in most of the locations where our homebuilding subsidiaries build homes.

Location of Executive Offices

The principal executive offices of MDC are at 3600 South Yosemite Street, Suite 900, Denver, Colorado 80237 (telephone (303) 773-1100).

You can obtain additional information about us in the reports and other documents incorporated by reference in this prospectus. See �Where
You Can Find More Information� and �Incorporation of Certain Documents by Reference.�
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RISK FACTORS

Before purchasing any of the securities offered by this prospectus, you should consider all of the information set forth in this prospectus, the
accompanying prospectus supplement and the information incorporated herein by reference, and, in particular, you should evaluate the risk
factors set forth below.

An adverse change in economic conditions could reduce the demand for homes and, as a result, could reduce our earnings.

Changes in national and regional economic conditions, as well as local economic conditions where our subsidiaries conduct operations and
where prospective purchasers of our homes live, can have a negative impact on our business. Adverse changes in employment levels, job
growth, consumer confidence, housing demand, interest rates and population growth may reduce demand and depress prices for our homes. This,
in turn, can reduce our earnings.

If land is not available at reasonable prices, our sales and earnings could decrease.

Our operations depend on our homebuilding subsidiaries� ability to continue to obtain land for the development of our residential
communities at reasonable prices. Changes in the general availability of land, competition for available land, availability of financing to acquire
land, zoning, regulations that limit housing density and other market conditions may hurt our ability to obtain land for new residential
communities. If the supply of land appropriate for development of our residential communities becomes more limited because of these factors,
or for any other reason, the cost of land could increase and/or the number of homes that our homebuilding subsidiaries build and sell could be
reduced.

If the market value of our homes drops significantly, our profits could decrease.

The market value of our land and housing inventories depends on market conditions. Our homebuilding subsidiaries acquire land for
expansion into new markets and for replacement of land inventory and expansion within our current markets. If housing demand decreases
below what we anticipated when we acquired our inventory, we may not be able to make profits similar to what we have made in the past, may
experience less than anticipated profits and/or may not be able to recover our costs when our homebuilding subsidiaries build and sell homes. In
the face of adverse market conditions, we may have substantial inventory carrying costs or our homebuilding subsidiaries may have to sell land
or homes at a loss.

Interest rate increases or changes in federal lending programs could lower demand for our homes and our mortgage lending services.

Our homebuilding and mortgage lending operations are impacted by the availability and cost of mortgage financing. Nearly all of our
customers finance the purchase of their homes, and a significant number of these customers arrange their financing through our mortgage
lending subsidiary, HomeAmerican. Increases in home mortgage interest rates may reduce the demand for homes and home mortgages and,
generally, will reduce home mortgage refinancing activity. We are unable to predict the extent to which recent or future changes in home
mortgage interest rates will affect our operating activities and results of operations.

In addition, we believe that the availability of Federal National Mortgage Association (Fannie Mae)/ Federal Home Loan Mortgage
Corporation (Freddie Mac)/ Federal Housing Administration and Veterans Administration mortgage financing is an important factor in our
marketing strategy. Any changes, limitations or restrictions on the availability of these types of financing could reduce our subsidiaries� home
sales and mortgage lending volume.

Competition in the homebuilding industry could hurt our profits.

The real estate industry is fragmented and highly competitive. Our homebuilding subsidiaries compete with numerous homebuilders,
including a number that are substantially larger and have greater financial resources. Our homebuilding subsidiaries also compete with
subdivision developers and land development
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companies, some of which are themselves homebuilders or affiliates of homebuilders. Homebuilders compete for customers, desirable financing,
land, building materials and subcontractor labor. Competition for home orders primarily is based upon price, style, financing provided to
prospective purchasers, location of property, quality of homes built, customer service and general reputation in the community. We, through our
mortgage lending subsidiary HomeAmerican, also compete with numerous banks, thrifts and other mortgage bankers, many of which are larger
and have greater resources than we do.

Our business is subject to numerous environmental and other governmental regulations. These regulations could give rise to significant
additional liabilities or expenditures, or restrictions on our business.

Our operations are subject to continuing compliance requirements mandated by applicable federal, state and local statutes, ordinances, rules
and regulations, including zoning and land use ordinances, building, plumbing and electrical codes, contractors� licensing laws, state insurance
laws, federal and state human resources laws and regulations and health and safety regulations and laws (including, but not limited to, those of
the Occupational Safety & Health Administration). Various localities in which we operate have imposed (or may impose in the future) fees on
developers to fund schools, road improvements and low and moderate income housing.

From time to time, various municipalities in which our homebuilding subsidiaries operate restrict or place moratoriums on the availability of
utilities, including water and sewer taps. Additionally, certain jurisdictions in which our homebuilding subsidiaries operate have proposed or
enacted growth initiatives that may restrict the number of building permits available in any given year. Although future conditions or
governmental actions may impact our ability to obtain necessary permits or water and sewer taps, we currently believe that we have, or can
obtain, water and sewer taps and building permits for our homebuilding subsidiaries� land inventory and land held for development.

Our homebuilding operations also are affected by environmental laws and regulations pertaining to availability of water, municipal sewage
treatment capacity, stormwater discharges, land use, hazardous waste disposal, naturally occurring radioactive materials, building materials,
population density and preservation of endangered species, natural terrain and vegetation. Due to these considerations, our homebuilding
subsidiaries generally obtain an environmental site assessment for parcels of land that they acquire. The particular environmental laws and
regulations that apply to any given homebuilding project vary greatly according to a particular site�s location, the site�s environmental conditions
and the present and former uses. These environmental laws may result in project delays, cause us to incur substantial compliance and other costs
and/or prohibit or severely restrict homebuilding activity in certain environmentally sensitive regions or areas.

Product liability litigation and warranty claims that arise in the ordinary course of business may be costly.

As a homebuilder, we are subject to construction defect and home warranty claims, including moisture intrusion and related mold claims,
arising in the ordinary course of business. These claims are common to the homebuilding industry and can be costly. In addition, the costs of
insuring against construction defect and product liability claims are high and the amount of coverage offered by insurance companies is currently
limited. This coverage may be further restricted and become more costly. If we are not able to obtain adequate insurance against these claims,
we may experience losses that could hurt our business.

The level of our indebtedness could prevent us from fulfilling certain obligations.

We have significant debt service obligations. At June 30, 2004, we had total consolidated indebtedness of approximately $660.4 million.
The degree to which we are leveraged could have important consequences to you, including:

� our ability to obtain additional financing for working capital, capital expenditures, acquisitions, debt service requirements or other
purposes may be limited;

3

Edgar Filing: MDC HOLDINGS INC - Form 424B5

Table of Contents 80



Table of Contents

� a portion of our cash flows from operations must be used to pay principal and interest on our outstanding debt securities and other
indebtedness, which will reduce the funds available to us for other purposes;

� our level of indebtedness could limit our flexibility in planning for, or reacting to, changes in our business; and

� our indebtedness could make us more vulnerable in the event of a downturn in our business or in general economic conditions.

Our ability to meet our debt service and other obligations will depend upon our future performance and we may not be able to meet such
obligations. We are engaged in businesses that are substantially affected by changes in economic cycles, and our revenues and earnings vary
with the level of general economic activity in the markets in which we build homes, many of which are beyond our control. Our ability to meet
our debt service obligations may also be affected by changes in prevailing interest rates, as borrowings under certain of our existing credit
facilities bear interest at floating rates.

In the event that internally generated funds and amounts available under our existing credit facilities are not sufficient to fund our capital
expenditures and our debt service obligations, we would be required to raise additional funds through the sale of equity securities, the
refinancing of all or part of our indebtedness or the sale of assets. These alternatives are dependent upon financial, business and other general
economic factors affecting us, many of which are beyond our control, and any or all of the alternatives may not be available to us. While we
believe that cash flow generated by operations, along with borrowing availability under existing credit facilities, will provide adequate sources
of long-term liquidity, a significant drop in operating cash flows resulting from economic conditions, competition or other uncertainties beyond
our control could increase the need for refinancing, new capital or both.

Our company structure may affect your investment.

Substantially all of our operations are conducted through our homebuilding subsidiaries and HomeAmerican. As a result, we are dependent
upon our subsidiaries� results of operations and rely on dividends, advances and transfers of funds from our subsidiaries to generate the funds
necessary to meet our ongoing debt service obligations. Our subsidiaries� ability to pay such dividends or make such advances and transfers will
be subject to, among other things, applicable state law and contractual restrictions imposed by existing and future agreements and debt
instruments that we or our subsidiaries have or may enter into.

The interests of certain control persons may be adverse to investors.

Larry A. Mizel, David D. Mandarich and other of our affiliates own, directly or indirectly, in the aggregate, almost 30% of our outstanding
common stock. Such persons may effectively be able to elect our entire board of directors and control our management, operations and affairs.
Circumstances may occur in which the interest of the controlling shareholders could be in conflict with your interests. The large percentage of
stock held by these persons could also delay or prevent a change of control.

Natural disasters could increase our costs and lower profits.

The climates and geology of many of the states in which we operate, including California and Florida, present increased risks of natural
disasters. To the extent that hurricanes, severe storms, earthquakes, droughts, floods, wildfires or other natural disasters or similar events occur,
the homebuilding industry in general, and our business in particular, in such states may face increased costs and/or decreased market demand for
homes.

USE OF PROCEEDS

Except as may otherwise be described in the prospectus supplement relating to an offering of securities, we will use the net proceeds from
the sale of the securities offered under this prospectus and the prospectus

4

Edgar Filing: MDC HOLDINGS INC - Form 424B5

Table of Contents 81



Table of Contents

supplement for general corporate purposes. We will determine any specific allocation of the net proceeds of an offering of securities to a specific
purpose at the time of the offering and will describe the allocation in the related prospectus supplement.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratio of earnings to fixed charges for the periods shown. In computing the ratio of earnings to
fixed charges, fixed charges consist of homebuilding and corporate interest expense plus:

� amortization and expensing of debt expenses;

� amortization of discount or premium relating to indebtedness; and

� capitalized interest.

Earnings are computed by adding fixed charges, except capitalized interest, and amortization of previously capitalized interest during the
period to income before income taxes. To date we have not issued any preferred stock. Therefore, the ratios of earnings to combined fixed
charges and preferred stock dividend requirements are the same as the ratios of earnings to fixed charges presented below.

Six Months Year Ended December 31,
Ended

June 30, 2004 2003 2002 2001 2000 1999

Ratio of earnings to fixed charges (unaudited) 12.83 8.87 10.97 9.94 7.52 7.02

DESCRIPTION OF COMMON STOCK

MDC has authorized 100,000,000 shares of common stock. At July 30, 2004, we had approximately 32,581,000 shares outstanding.
Common stockholders have one vote for each share held of record in any stockholder vote. Common stockholders do not have cumulative voting
rights in the election of directors. The board of directors is divided into three classes. The members of each class serve a three-year term.

MDC is subject to Section 203 of the Delaware General Corporation Law, which limits the ability of a publicly held Delaware corporation
to consummate a �business combination� with an �interested stockholder� for a period of three years after the date such person became an �interested
stockholder� unless:

� before such person became an interested stockholder, the board of directors of the corporation approved the transaction in which the
interested stockholder became an interested stockholder or approved the business combination;

� upon consummation of the transaction that resulted in the interested stockholder�s becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced (excluding shares
held by directors who also are officers of the corporation and certain shares held by employee stock plans); or

� following the transaction in which such person became an interested stockholder, the business combination is approved by the board of
directors of the corporation and authorized at a meeting of stockholders by the affirmative vote of the holders of 66- 2/3% of the
outstanding voting stock of the corporation not owned by the interested stockholder.
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An �interested stockholder� generally is defined as a person who, together with affiliates and associates, owns (or, within the prior three years,
owned) 15% or more of a corporation�s outstanding voting stock. For purposes of Section 203, the term �business combination� is defined broadly
to include:

� mergers with or caused by the interested stockholder;

� sales or other dispositions to the interested stockholder (except proportionately with the corporation�s other stockholders) of assets of the
corporation or a subsidiary equal to 10% or more of the aggregate market value of the corporation�s consolidated assets or its outstanding
stock;

� the issuance or transfer by the corporation or a subsidiary of stock of the corporation or such subsidiary to the interested stockholder
(except for transfers in a conversion or exchange or a pro rata distribution or other transactions that do not increase the interested
stockholder�s proportionate ownership of any class or series of the corporation�s or such subsidiary�s stock); or

� receipt by the interested stockholder (except proportionately as a stockholder), directly or indirectly, of any loans, advances, guarantees,
pledges or other financial benefits provided by or through the corporation or a subsidiary.
Our certificate of incorporation contains provisions similar to Section 203 of the Delaware General Corporation Law. These provisions

require that the holders of 80% of the shares of outstanding voting stock must approve business combinations with or proposed by an interested
stockholder, which includes a beneficial owner of 10% of the outstanding shares of voting stock of MDC. This approval is not required if the
transaction is approved by a majority of the continuing directors, which means those directors unaffiliated with the interested stockholder and
serving prior to the interested stockholder becoming an interested stockholder, or if minimum price requirements are met.

The types of business combinations covered by these provisions include:

� mergers and consolidations with an interested stockholder;

� the transfer by us of $15,000,000 or more of assets or securities to an interested stockholder;

� any proposal for our liquidation or dissolution; or

� any transaction which has the effect of increasing an interested stockholder�s proportionate ownership of our capital stock.

The same provisions also apply to any amendment to our bylaws that is proposed by an interested stockholder.

In the case of any business combination with an interested stockholder involving payments to holders of common stock, the fair market
value per share of the payments would have to be at least equal to the highest of the following:

� the highest price per share of the common stock paid by the interested stockholder during the two years before the public announcement of
the proposed business combination or in the transaction in which it became an interested stockholder, whichever is higher; and

� the fair market value per share of the common stock on the date of the public announcement of the proposed business combination or on
the date on which the interested stockholder became an interested stockholder, whichever is higher.
�Fair market value� is the highest stock exchange closing price or closing bid in the 30 days preceding the date in question, and, in the case of

other property, the fair market value as determined by a majority of the continuing directors.

All other action by the common stockholders requires:

� that a majority of the shares be present at a meeting; and

� that a majority of the shares present vote for the action.
6
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Larry A. Mizel, our Chairman of the Board of Directors and Chief Executive Officer, and David D. Mandarich, our President and Chief
Operating Officer, together beneficially own more than 20% of the outstanding common stock and so have the ability to veto any 80%
stockholder vote.

We will pay dividends on the common stock when declared by our board of directors from funds legally available. On July 27, 2004, our
board of directors declared a dividend of $.15 per share for the quarter ended June 30, 2004 to the stockholders of record on August 11, 2004.
On April 26, 2004, our board of directors declared a dividend of $0.15 per share for the quarter ended March 31, 2004 to the stockholders of
record on May 12, 2004. On February 23, 2004, our board of directors declared a 10% stock dividend to the stockholders of record on March 8,
2004. The stock dividend was distributed on March 23, 2004. On January 26, 2004, our board of directors declared a dividend of $0.114 per
share (as restated for the 10% stock dividend) for the quarter ended December 31, 2003 to the stockholders of record on February 11, 2004. On
liquidation of MDC, holders of common stock will share in all assets remaining after payment of liabilities, subject to the rights of any
outstanding preferred stock. The shares of common stock are not redeemable or convertible, and the holders of common stock have no
preemptive or subscription rights to purchase any of our securities.

The transfer agent for the common stock is Continental Stock Transfer & Trust Company, New York, New York.

DESCRIPTION OF PREFERRED STOCK

MDC has authorized 25,000,000 shares of preferred stock, none of which were outstanding as of July 30, 2004. Shares of preferred stock
may be issued in one or more series, as authorized by our board of directors with any rights and restrictions that are specified by our board of
directors and permitted by Delaware law. When our board of directors specifies the terms of the preferred stock, the terms will be set forth in a
certificate of designations to be filed with the secretary of state of Delaware. Upon filing, the certificate of designations will be an amendment to
our certificate of incorporation under Delaware law. The preferred stock will have no preemptive rights. Our board of directors may authorize
preferred stock with terms and conditions that could have the effect of discouraging a takeover or other transaction that holders of common stock
might believe to be in their best interests or in which holders of some, or a majority, of the shares of common stock might receive a premium for
their shares over the then market price of the shares of common stock.

The terms of each series of preferred stock will be described in any prospectus supplement related to the series of preferred stock and may
include the following:

� the title and stated value of the preferred stock;

� the number of shares of the preferred stock offered and the offering price and liquidation preference per share of the preferred stock;

� the dividend rates, periods and payment dates or methods of calculation applicable to the preferred stock;

� the date from which any dividends on the preferred stock will accumulate;

� the procedures for any auction and remarketing of the preferred stock;

� any provision for a sinking fund for the preferred stock;

� any provision for redemption of the preferred stock;

� any voting rights of holders of the preferred stock;

� any rights to convert the preferred stock into common stock or participate in dividends paid on the common stock;
7
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� the relative ranking and preference of the preferred stock as to dividend rights and rights on liquidation of MDC;

� any limitations on issuing any series of preferred stock ranking senior to or on a parity with the series of preferred stock as to dividend
rights and rights on liquidation of MDC; and

� any other specific rights or restrictions of the preferred stock.

The transfer agent for the preferred stock will be identified in the prospectus supplement.

DESCRIPTION OF THE DEBT SECURITIES

The debt securities will be direct unsecured obligations of MDC and may be senior debt securities, senior subordinated debt securities or
junior subordinated debt securities. The total amount of additional debt securities that we may issue is limited by covenants in our existing debt
instruments to approximately $1.27 billion as of June 30, 2004, assuming no additional cash flow.

The debt securities will be issued under one or more indentures in the form that has been filed as an exhibit to the registration statement of
which this prospectus is a part. The indentures will be subject to and governed by the Trust Indenture Act of 1939. We have entered into an
indenture dated as of December 3, 2002, by and among MDC and U.S. Bank National Association, as trustee, as supplemented through the date
of this prospectus. This existing indenture also has been filed as an exhibit to the registration statement of which this prospectus is a part. Any
future debt securities issued by us may be issued under a supplemental indenture to the existing indenture or under a new indenture that we enter
into with the trustee at the time the debt is issued. As of June 30, 2004, we had issued a total of $500 million of senior debt under the existing
indenture. There is no limit to the amount of debt authorized under the existing indenture, but the amount of debt we may issue is limited by the
financial covenants noted above.

MDC may issue the debt securities in one or more series. Specific terms of each series of debt securities will be contained in resolutions of
our board of directors or in a supplemental indenture. The specific terms will be described in a prospectus supplement.

All debt securities of one series need not be issued at the same time and, unless otherwise provided in the prospectus supplement, we may
issue additional debt securities of the series without the consent of the holders.

The specific terms of the debt securities may include any of the following:

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

� the aggregate principal amount of the debt securities and any limit on the aggregate principal amount;

� the price at which the debt securities will be issued;

� any right of the holders to convert the debt securities into stock, including the initial conversion price and rate and the conversion period
and any limitations on the transferability of the stock received on conversion;

� the dates on which the principal of the debt securities will be payable;

� the interest rates, which may be fixed or variable;

� the dates from which any interest will accrue, the dates on which the interest will be payable, the record dates for the interest payments, the
persons to whom the interest will be payable, and the manner of calculating interest;

� any right of MDC to extend the dates on which principal or interest will be payable;
8
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� the places where the principal and any interest will be payable, where the debt securities may be surrendered for registration of transfer and
where notices to MDC regarding the debt securities and the indenture may be served;

� any right of MDC to elect to redeem the debt securities, including the redemption prices and redemption periods;

� any obligation of MDC to redeem the debt securities under any sinking fund or similar provision or at the option of a holder, including the
redemption prices and redemption periods;

� any guarantees by subsidiaries of MDC that may guarantee the debt securities, including the terms of any subordination of any guarantee
to other obligations of MDC;

� the events that would cause us to be in default and the consequences of default; and

� any discharge and release provisions of the indenture.

The debt securities may be issued at a discount below their principal amount and provide for less than the entire principal amount to be
payable on acceleration of the maturity. In that case, all material U.S. federal income tax, accounting and other considerations applicable to the
securities will be described in the prospectus supplement.

Except as may be set forth in any prospectus supplement, the debt securities will not contain any provisions that would limit our ability to
incur debt or that would protect holders of debt securities in the event of a change of control of MDC. The prospectus supplement will contain
information with respect to any changes to the events of default of MDC that are described below.

Covenants

The prospectus supplement will describe any material covenants of a series of debt securities.

Events of Default, Notice and Waiver

The prospectus supplement and each indenture will describe the events that would cause us to be in default and the consequences of default,
including the following:

� failure to pay any interest when due that continues for a period of 30 days;

� failure to pay the principal when due;

� breach of any other covenant or warranty of MDC in the indenture that continues for a period of 90 days after written notice as provided in
the indenture; and

� any other event of default provided in the indenture.

If an event of default under any indenture occurs and is continuing, then the trustee or the holders of not less than 25% in principal amount
of the debt securities of that series will have the right to declare the principal amount of all the debt securities of that series to be due and payable
immediately by written notice to MDC and to the trustee if given by the holders. If the debt securities of that series were issued at a discount or
are indexed securities, only the portion of the principal amount specified in the terms of the securities may be declared due and payable.
However, at any time after the declaration of acceleration with respect to debt securities of the series has been made, but before a judgment for
payment of the money due has been obtained by the trustee, the holders of a majority of the principal amount of outstanding debt securities of
the series may rescind the acceleration if all conditions set forth in the indenture are met.

9

Edgar Filing: MDC HOLDINGS INC - Form 424B5

Table of Contents 86



Table of Contents

The indentures also will provide that the holders of a majority of the principal amount of the outstanding debt securities of any series may
waive any past default and its consequences, except a default:

� in the payment of the principal or interest or

� of a provision contained in the indenture that cannot be amended without the consent of the holder of each outstanding debt security
affected.
The indentures will provide for other procedures that may be followed by holders of debt securities, the trustee of any series of debt

securities, or both, if an event of default occurs.

Amendment of the Indentures

Amendments of an indenture are permitted with the consent of the holders of a majority in principal amount of all outstanding debt
securities issued under the indenture affected by the modification or amendment. However, no amendment may, without the consent of each
holder of debt securities affected:

� reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;

� reduce the rate of interest or change the time for payment of interest, including defaulted interest, on any debt security;

� reduce the principal or change the fixed maturity or alter any redemption provision or any obligations of MDC to offer to purchase or to
redeem debt securities;

� modify the ranking or priority of the debt securities or any guarantee;

� release any guarantor from any of its obligations under its guarantee, except as described in the indenture;

� waive a continuing default in the payment of principal or interest; or

� make any debt security payable at a different place or in different currency, or impair the right of any holder to bring suit.

The holders of a majority in principal amount of the outstanding debt securities of each series may, on behalf of all holders, waive
compliance by MDC with restrictive covenants of the series.

We and the trustee may amend the indenture to, among other things, correct errors and ambiguities without the consent of any holder of
debt securities as set forth in the indenture and as described in the prospectus supplement.

Subordination

The prospectus supplement will describe any subordination provisions and will define the senior debt to which the debt securities may be
subordinated and will set forth the approximate amount of senior debt outstanding as of the end of our most recent fiscal quarter.

Discharge

Except as otherwise specified in the prospectus supplement, when (1) all debt securities of a series have become due and payable or will
become due and payable at their stated maturity within one year, and (2) we deposit with the trustee funds to pay all amounts due on the entire
outstanding series of debt securities, then we will have satisfied the indenture with respect to the series.

Except as otherwise specified in the prospectus supplement, the indentures will provide that we may elect either (1) to be discharged from
any series of debt securities or (2) to be released from certain obligations with respect to the debt securities under the indenture, in either case
after depositing with the trustee enough money to pay all amounts due on the debt securities on the scheduled due dates.
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In addition, we must have delivered to the trustee an opinion of counsel that the holders of the debt securities (1) will not recognize income,
gain or loss for U.S. federal income tax purposes as a result of the discharge or release from obligations and (2) will be subject to U.S. federal
income tax on the same amounts, in the same manner and at the same times as would have been the case if the discharge or release had not
occurred. After a discharge, the holders of the debt securities would be able to look only to the trust fund for payment of principal and interest.

Payment and Paying Agents

Unless otherwise specified in the applicable prospectus supplement, principal and interest will be payable at the corporate trust office of the
trustee, the address of which will be stated in the applicable prospectus supplement. However, at our option, payment of interest may be made by
check mailed to the address of the person entitled to payment as it appears in the register for the debt securities or by wire transfer of funds to the
person at an account maintained within the United States.

All moneys paid by us to a paying agent or a trustee for the payment of principal or interest which remain unclaimed at the end of two years
after the payment has become due will be repaid to us, and the holder of the debt security then may look only to us for payment.

BOOK-ENTRY ISSUANCE

Unless otherwise specified in the applicable prospectus supplement, the Depository Trust Company, or DTC, will act as depository for
securities issued in the form of global securities. The securities will be issued only as fully-registered securities registered in the name of Cede &
Co., DTC�s nominee. One or more fully-registered global securities will be issued for the securities representing in the aggregate the total number
of the securities, and will be deposited with or on behalf of DTC.

DTC is a limited purpose trust company organized under the New York Banking Law, a �banking organization� within the meaning of the
New York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within the meaning of the New York Uniform
Commercial Code, and a �clearing agency� registered under the provisions of Section 17A of the Securities Exchange Act of 1934, as amended.
DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among participants of securities transactions,
such as transfers and pledges, in deposited securities through electronic computerized book-entry changes in participants� accounts. This
eliminates the need for physical movement of securities certificates. Direct participants include securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations. DTC is owned by a number of its direct participants and by the New York
Stock Exchange, Inc., the American Stock Exchange, Inc. and the National Association of Securities Dealers, Inc. Access to the DTC system
also is available to others such as securities brokers and dealers, banks and trust companies that clear through or maintain custodial relationships
with direct participants, either directly or through others. The rules applicable to DTC and its participants are on file with the SEC.

Purchases of securities within the DTC system must be made by or through direct participants, which will receive a credit for the securities
on DTC�s records. The beneficial ownership interest of each actual purchaser of each security is in turn recorded on the direct and indirect
participants� records. Beneficial owners will not receive written confirmation from DTC of their purchases. However, beneficial owners are
expected to receive written confirmations providing details of the transactions, as well as periodic statements of their holdings, from the direct or
indirect participants through which the beneficial owners purchased securities. Transfers of ownership interests in securities issued in the form of
global securities are to be accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners
will not receive certificates representing their ownership interests in the securities, except if use of the book-entry system for the securities is
discontinued.

DTC has no knowledge of the actual beneficial owners of the securities issued in the form of global securities. DTC�s records reflect only the
identity of the direct participants to whose accounts the securities

11

Edgar Filing: MDC HOLDINGS INC - Form 424B5

Table of Contents 89



Table of Contents

are credited, which may or may not be the beneficial owners. The participants will remain responsible for keeping account of their holdings on
behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants, and by direct
participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

Redemption notices will be sent to Cede & Co. as the registered holder of securities issued in the form of global securities. If less than all of
a series of the securities are being redeemed, DTC�s current practice is to determine by lot the amount of the interest of each direct participant to
be redeemed.

Although voting with respect to securities issued in the form of global securities is limited to the holders of record of the securities, in those
instances in which a vote is required, neither DTC nor Cede & Co. will itself consent or vote with respect to the securities. Under its usual
procedures, DTC would mail an omnibus proxy to the issuer of the securities as soon as possible after the record date. The omnibus proxy
assigns Cede & Co.�s consenting or voting rights to those direct participants to whose accounts the securities are credited on the record date,
identified in a listing attached to the omnibus proxy.

Payments for securities issued in the form of global securities will be made by the issuer of the securities to DTC. DTC�s practice is to credit
direct participants� accounts on the payment date in accordance with their holdings shown on DTC�s records unless DTC has reason to believe
that it will not receive payments on the payment date. Payments by participants to beneficial owners will be governed by standing instructions
and customary practices and will be the responsibility of the participant and not of DTC, the trustee or us, subject to any statutory or regulatory
requirements. Payments to DTC are the responsibility of the issuer of the securities, disbursements of the payments to direct participants are the
responsibility of DTC, and disbursements of the payments to the beneficial owners are the responsibility of direct and indirect participants.

DTC may discontinue providing its services as depository with respect to any securities at any time by giving reasonable notice to the issuer
of the securities. In the event that a successor depository is not obtained, individual security certificates representing the securities are required to
be printed and delivered. We may decide to discontinue use of the system of book-entry transfers through DTC or a successor depository.

The information in this section concerning DTC and DTC�s book-entry system has been obtained from sources that we believe to be
accurate, though DTC has declined to pass upon the accuracy of the statements contained herein. We have no responsibility for the performance
by DTC or its participants of their respective obligations as described in this prospectus or under the rules and procedures governing their
operations.

PLAN OF DISTRIBUTION

Any of the securities being offered may be sold in any one or more of the following ways from time to time:

� through agents;

� to or through underwriters;

� through dealers; and

� directly by MDC.

The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices, which may be
changed, at market prices prevailing at the time of sale, at prices related to the prevailing market prices or at negotiated prices.

Offers to purchase securities may be solicited by agents designated by us. Any agent involved in the offer or sale of the securities will be
named, and any commissions payable by us to the agent will be set
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forth, in the prospectus supplement. Unless otherwise indicated in the prospectus supplement, the agent will be acting on a reasonable best
efforts basis for the period of its appointment. The agent may be deemed to be an underwriter, as that term is defined in the Securities Act of
1933, of the securities so offered and sold.

If securities are sold by means of an underwritten offering or an at-the-market offering as described in Rule 415 (a)(4), we will execute an
underwriting agreement with underwriters at the time an agreement for the sale is reached. For an underwritten offering, the names of the
specific managing underwriter or underwriters, as well as any other underwriters, the amounts underwritten and the terms of the transaction,
including commissions, discounts and any other compensation of the underwriters and dealers, will be set forth in the prospectus supplement
which will be used by the underwriters to make resales of the securities. For an at-the-market offering, we will file a post-effective amendment
to the registration statement of which this prospectus is a part, to identify the underwriter or underwriters acting as principal(s) or as our agent(s)
in the offering. The underwriters will acquire securities for their own account and may resell them from time to time in one or more transactions,
including negotiated transactions, at fixed public offering prices or at varying prices determined by the underwriters at the time of sale.
Securities may be offered to the public either through underwriting syndicates represented by managing underwriters or directly by one or more
underwriters. Unless otherwise indicated in the prospectus supplement, the underwriting agreement will provide that the obligations of the
underwriters are subject to conditions precedent and that the underwriters will be obligated to purchase all the securities if any are purchased.

We may grant to the underwriters options to purchase additional securities to cover any over-allotments at the initial public offering price,
with additional underwriting commissions or discounts, as may be set forth in the prospectus supplement.

If a dealer is used in the sale of the securities, we will sell the securities to the dealer as principal. The dealer may then resell the securities to
the public at varying prices to be determined by the dealer at the time of resale. The dealer may be deemed to be an underwriter, as the term is
defined in the Securities Act, of the securities so offered and sold. The name of the dealer and the terms of the transaction will be set forth in the
prospectus supplement.

Offers to purchase securities may be solicited directly by us and may be sold by us directly to institutional investors or others, who may be
deemed to be underwriters within the meaning of the Securities Act with respect to any resale. The terms of the sales will be described in the
prospectus supplement.

If described in the prospectus supplement, securities may also be offered and sold, in connection with a remarketing on their purchase, in
accordance with a redemption or repayment under their terms, or otherwise, by one or more remarketing firms, acting as principals for their own
accounts or as agents for us. Any remarketing firm will be identified and its compensation and the terms of any agreement with us will be
described in the prospectus supplement. Remarketing firms may be deemed to be underwriters, as that term is defined in the Securities Act, in
connection with the securities remarketed.

If described in the prospectus supplement, we may authorize agents and underwriters to solicit offers by certain institutions to purchase
securities from us at the public offering price set forth in the prospectus supplement under delayed delivery contracts providing for payment and
delivery on the date or dates stated in the prospectus supplement. The delayed delivery contracts will be subject to only those conditions set forth
in the prospectus supplement. A commission indicated in the prospectus supplement will be paid to underwriters and agents soliciting purchases
of securities under delayed delivery contracts accepted by us.

Agents, underwriters, dealers and remarketing firms may be entitled under agreements with us to indemnification by us against certain
liabilities, including liabilities under the Securities Act, or to contribution for payments that the agents, underwriters, dealers and remarketing
firms may be required to make.

Each series of securities will be a new issue. Other than the common stock, which is listed on the New York Stock Exchange and the Pacific
Stock Exchange, new securities will have no established trading market. We may elect to list any series of securities on an exchange, and in the
case of the common stock, on any
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additional exchange, but, unless otherwise specified in the prospectus supplement, we will not be obligated to do so. No assurance can be given
as to the liquidity of the trading market for any of the securities.

Agents, underwriters, dealers and remarketing firms may be customers of, engage in transactions with, or perform services for, MDC and its
subsidiaries in the ordinary course of business.

LEGAL MATTERS

The validity of the common stock and the preferred stock and the status of the debt securities as binding obligations of MDC and any
guarantees as binding obligations of the guarantors will be passed on for MDC by Holme Roberts & Owen LLP, Denver, Colorado.

EXPERTS

The consolidated financial statements of M.D.C. Holdings, Inc. appearing in M.D.C. Holdings, Inc.�s Annual Report (Form 10-K) for the
year ended December 31, 2003, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their
report thereon included therein and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference
in reliance upon such report given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission under
the Securities Exchange Act of 1934. You may read and copy this information at the following location of the SEC:

Judiciary Plaza, Room 10024

450 Fifth Street, N.W.
Washington, D.C. 20549

You can also obtain copies of this information by mail from the Public Reference Room of the SEC, 450 Fifth Street, N.W., Room 10024,
Washington D.C. 20549, at prescribed rates. You may obtain information on the operation of the Public Reference Room by calling the SEC at
(800) SEC-0330.

The SEC also maintains an Internet world wide web site that contains reports, proxy statements and other information about issuers, like
MDC, that file electronically with the SEC. The address of that site is http://www.sec.gov.

We have filed with the SEC a registration statement on Form S-3 that registers the securities we are offering. The registration statement,
including the attached exhibits and schedules, contains additional relevant information about us and our securities. The rules and regulations of
the SEC allow us to omit certain information included in the registration statement from this prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� information into this prospectus. This means that we can disclose important information to
you by referring you to another document filed separately with the SEC. The information incorporated by reference is considered to be part of
this prospectus, except for any information that is superseded by information that is included directly in this document.

This prospectus includes by reference the documents listed below that we have previously filed with the SEC (File No. 001-08951) and that
are not included in or delivered with this document (provided, however,
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that we are not incorporating any information furnished under either Item 9 or Item 12 of any Current Report on Form 8-K). They contain
important information about our company and its financial condition.

Filing Period

Annual Report on Form 10-K Year ended December 31, 2003
Quarterly Report on Form 10-Q Quarter ended March 31, 2004
Quarterly Report on Form 10-Q Quarter ended June 30, 2004
Current Report on Form 8-K Dated April 13, 2004

All documents filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and prior to the
termination of this offering shall be deemed to be incorporated by reference herein and to be a part of this prospectus from the date of filing of
such documents. Any statement contained in a document incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this prospectus to the extent that a statement contained herein or in any other subsequently filed document which also is or is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus.

You can obtain any of the documents incorporated by reference in this document from us without charge, excluding any exhibits to those
documents unless the exhibit is specifically incorporated by reference as an exhibit to this prospectus. You can obtain documents incorporated
by reference in this prospectus by requesting them in writing or by telephone from us at the following address:

Joseph H. Fretz

Secretary and Corporate Counsel
M.D.C. Holdings, Inc.

3600 South Yosemite Street
Suite 900

Denver, Colorado 80237
(303) 773-1100

Our website is located at www.richmondamerican.com. All reports we file with the SEC can be accessed, free of charge, through our
website as soon as reasonably practicable after the report is electronically filed with the SEC, under the investor relations section of our website.
The information on our website is not incorporated into this prospectus.

We have not authorized anyone to give any information or make any representation about us that is different from, or in addition to, that
contained in this prospectus or in any of the materials that we have incorporated by reference into this document. Therefore, if anyone does give
you information of this sort, you should keep in mind that such information has not been authorized and may therefore not be accurate. If you
are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if you are a
person to whom it is unlawful to direct these types of activities, then the offer presented in this document does not extend to you.
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