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     This Tender Offer Statement on Schedule TO relates to an offer by Beazer Homes USA, Inc., a Delaware corporation (“Beazer Homes” or the
“Company”), to exchange (the “Exchange Offer”) certain options and stock-settled stock appreciation rights (“SSARs”) to purchase up to an aggregate of
95,672 shares of the Company’s common stock, whether vested or unvested, that have an exercise price per share in excess of $26.00 (the “Eligible Awards”).
These Eligible Awards may be exchanged for shares of Restricted Stock (“Restricted Stock”) upon the terms and subject to the conditions set forth in (i) the
Offer to Exchange Certain Outstanding Options and Stock-Settled Stock Appreciation Rights for New Restricted Stock Awards, dated August 4, 2009 (the
“Offer to Exchange”), attached hereto as Exhibit (a)(1)(A), (ii) the Election Form, attached hereto as Exhibit (a)(1)(B), and (iii) the Withdrawal Form,
attached hereto as Exhibit (a)(1)(C). The following disclosure materials also were made available to eligible employees: (I) the Form of Memo to Eligible
Holders of Options and/or Stock-Settled Stock Appreciation Rights from Fred Fratto, titled “Commencement of Stock Option and Stock-Settled Stock
Appreciation Rights Exchange Program,” dated August 4, 2009, attached hereto as Exhibit (a)(1)(D), (II) the Form of Confirmation Message of Receipt of
Election or Withdrawal Form, attached hereto as Exhibit (a)(1)(E) and (III) the Form of Reminder Messages, attached hereto as Exhibit (a)(1)(F). These
documents, as they may be amended or supplemented from time to time, together constitute the “Disclosure Documents.” An “eligible employee” refers to all
employees of the Company or its subsidiaries who remain employees through the date exchanged Eligible Awards are cancelled. Notwithstanding the
foregoing, the Company’s executive officers and members of the Company’s board of directors, in each case, as of the commencement of the offer, are not
eligible.

     The information in the Disclosure Documents, including all schedules and exhibits to the Disclosure Documents, is incorporated herein by reference to
answer the items required in this Schedule TO.

Item 1. Summary Term Sheet

     The information set forth under the caption “Summary Term Sheet and Questions and Answers” in the Offer to Exchange is incorporated herein by
reference.

Item 2. Subject Company Information.

     (a) Name and Address

     Beazer Homes is the issuer of the securities subject to the Exchange Offer. The address of the Company’s principal executive office is 1000 Abernathy
Road, Suite 1200, Atlanta, Georgia 30328 and the telephone number at that address is (770) 829-3700. The information set forth in the Offer to Exchange
under the caption “The Offer” titled “Information concerning Beazer Homes; financial information” (Section 10) is incorporated herein by reference.

     (b) Securities.

     The subject class of securities consists of the Eligible Awards. The actual number of shares of restricted stock to be issued in the Exchange Offer will
depend on the number of shares of common stock subject to the unexercised options and SSARs tendered by eligible employees and accepted for exchange
and cancelled. The information set forth in the Offer to Exchange under the captions “Summary Term Sheet and Questions and Answers,” “Risks of
Participating in the Exchange Program,” and the sections under the caption “The Offer” titled “Number of awards; expiration date” (Section 2), “Acceptance
of Eligible awards for exchange and issuance of new awards” (Section 6), and “Source and amount of consideration; terms of restricted stock” (Section 9) is
incorporated herein by reference.
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     (c) Trading Market and Price.

     The information set forth in the Offer to Exchange under the caption “The Offer” titled “Price range of shares underlying the awards” (Section 8) is
incorporated herein by reference.

Item 3. Identity and Background of Filing Person

     (a) Name and Address.

     The filing person is the Beazer Homes, the issuer. The information set forth under Item 2(a) above is incorporated by reference into this Item 3(a).

     The information set forth in the Offer to Exchange under the caption “The Offer” titled “Interests of directors and named executive officers; transactions
and arrangements concerning our securities” (Section 11), which contains information regarding the identity and address of the Company’s directors and
named executive officers, is incorporated by reference herein.

Item 4. Terms of the Transaction.

     (a) Material Terms.

     The information set forth in the section of the Offer to Exchange under the caption “Summary Term Sheet and Questions and Answers” and the sections
under the caption “The Offer” titled “Eligibility”(Section 1), “Number of awards; expiration date” (Section 2), “Purposes of the Exchange Program”
(Section 3), “Procedures for electing to exchange awards” (Section 4), “Withdrawal rights and change of election” (Section 5), “Acceptance of awards for
exchange and issuance of new awards” (Section 6), “Conditions of the Exchange Program” (Section 7), “Price range of shares underlying the Eligible
Awards” (Section 8), “Source and amount of consideration; terms of restricted stock” (Section 9) “Status of awards acquired by us in the Exchange Program;
accounting consequences of the Exchange Program” (Section 10), “Legal matters; regulatory approvals” (Section 13), “Certain U.S. federal income tax
consequences” (Section 14), “Extension of Exchange Program; termination; amendment” (Section 15) and Schedule A attached to the Offer to Exchange is
incorporated herein by reference.

     (b) Purchases.

     The information set forth in the section of the Offer to Exchange under the caption “The Offer” titled “Interests of directors and named executive officers;
transactions and arrangements concerning our securities” (Section 11)is incorporated herein by reference.

Item 5. Past Contracts, Transactions, Negotiations and Arrangements.

     (e) Agreements Involving the Subject Company’s Securities.

     The information set forth in the section of the Offer to Exchange under the caption “The Offer” titled “Interests of directors and named executive officers;
transactions and arrangements concerning our securities” (Section 11) is incorporated herein by reference.
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Item 6. Purposes of Transaction and Plans or Proposals.

     (a) Purposes.

     The information set forth in the section of the Offer to Exchange under the caption “Summary Term Sheet and Questions and Answers” and the section
under the caption “The Offer” titled “Purposes of the Exchange Program” (Section 3) is incorporated herein by reference.

     (b) Use of Securities Acquired.

     The information set forth in the sections of the Offer to Exchange under the caption “The Offer” titled “Acceptance of eligible awards for exchange and
issuance of new awards” (Section 6) and “Status of awards acquired by us in the Exchange Program; accounting consequences of the Exchange Program”
(Section 12) is incorporated herein by reference.

     (c) Plans.

     The information set forth in the section of the Offer to Exchange under the caption “The Offer” titled “Purposes of the Exchange Program” (Section 3) is
incorporated herein by reference.

Item 7. Sources and Amount of Funds or Other Consideration.

     (a) Sources of Funds.

     The information set forth in the section of the Offer to Exchange under the caption “The Offer” titled “Source and amount of consideration; terms of
restricted stock” (Section 9) is incorporated herein by reference.

     (b) Conditions.

     The information set forth in the section of the Offer to Exchange under the caption “Conditions of the Exchange Program” (Section 7) is incorporated
herein by reference.

     (d) Borrowed Funds.

     Not applicable.

Item 8. Interest in Securities of the Subject Company.

     (a) Securities Ownership.

     The information set forth in the section of the Offer to Exchange under the caption “The Offer” titled “Interests of directors and named executive officers;
transactions and arrangements concerning our securities” (Section 11) is incorporated herein by reference.

     (b) Securities Transactions.

     The information set forth in the section of the Offer to Exchange under the caption “The Offer” titled “Interests of directors and named executive officers;
transactions and arrangements concerning our securities” (Section 11) is incorporated herein by reference.
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Item 9. Person/Assets, Retained, Employed, Compensated or Used.

     (a) Solicitations or Recommendations.

     Not applicable.

Item 10. Financial Statements.

     (a) Financial Information.

     The information set forth in Schedule A to the Offer to Exchange and in the sections of the Offer to Exchange under the captions “The Offer” titled
“Information concerning Beazer Homes; financial information” (Section 10) and “The Offer” titled “Additional information” (Section 17) is incorporated
herein by reference. The Company’s Annual Report on Form 10-K and the Quarterly Reports on Form 10-Q can also be accessed electronically on the
Securities and Exchange Commission’s website at http://www.sec.gov.

     (b) Pro Forma Information.

     Not applicable.

Item 11. Additional Information.

     (a) Agreements, Regulatory Requirements and Legal Proceedings.

     The information set forth in the sections of the Offer to Exchange under the caption “The Offer” titled “Interests of directors and named executive officers;
transactions and arrangements concerning our securities” (Section 11) and “Legal matters; regulatory approvals” (Section 13) is incorporated herein by
reference.

     (b) Other Material Information.

     The information set forth in the section of the Offer to Exchange under the caption “Risks of Participating in the Exchange Program” in incorporated
herein by reference.

Item 12. Exhibits.

     The Exhibit Index attached to this Schedule TO is incorporated herein by reference.

Item 13. Information Required by Schedule 13E-3.

     Not applicable.
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SIGNATURE

     After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
     
 BEAZER HOMES USA, INC.

  

Date: August 4, 2009 By:  /s/ Allan P. Merrill   
  Name:  Allan P. Merrill  
  Title:  Executive Vice President and Chief Financial Officer  
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EXHIBIT INDEX
   
Exhibit No.  Description of Exhibit
   
(a)(1)(A)

 
Offer to Exchange Certain Outstanding Options and Stock-Settled Stock Appreciation Rights for New Restricted Stock Awards, dated
August 4, 2009.

   
(a)(1)(B)  Election Form.
   
(a)(1)(C)  Withdrawal Form.
   
(a)(1)(D)

 
Form of Memo to Eligible Holders of Options and/or Stock-Settled Stock Appreciation Rights from Fred Fratto, titled “Commencement of
Stock Option and Stock-Settled Stock Appreciation Rights Exchange Program,” dated August 4, 2009.

   
(a)(1)(E)  Forms of Confirmation Messages of Receipt of Election and Withdrawal Forms.
   
(a)(1)(F)  Forms of Reminder Messages.
   
(b)  Not applicable.
   
(d)(1)

 
Amended and Restated 1999 Stock Incentive Plan (incorporated herein by reference to Exhibit 10.2 to the Company’s Quarterly Report on
Form 10-Q for the period ended June 30, 2008, as filed with the Commission on August 8, 2008).

   
(d)(2)  Form of Restricted Stock Award Agreement.
   
(g)  Not applicable.
   
(h)  Not applicable.

 



Exhibit (a)(1)(A)

BEAZER HOMES USA, INC.
 

OFFER TO EXCHANGE
CERTAIN OUTSTANDING OPTIONS

AND STOCK-SETTLED STOCK APPRECIATION RIGHTS
FOR NEW RESTRICTED STOCK AWARDS

 

This offer and withdrawal rights will expire at 11:59 p.m., Eastern Time,
on August 31, 2009 unless this offer is extended.

     Beazer Homes USA, Inc. (“Beazer Homes,” the “Company,” “we,” “our” or “us”) is offering to eligible employees the opportunity to exchange (the
“Exchange Program” or the “offer”) their outstanding option awards to acquire shares of the Company’s common stock, par value $0.01 per share, and/or
stock-settled stock appreciation rights (“SSARs”) that have an exercise price in excess of $26.00 per share, whether vested or unvested (the “Eligible
Awards”), for new shares of restricted stock. Our Board of Directors (the “Board”) and executive officers are not eligible to participate in the Exchange
Program. Our stockholders approved the Exchange Program at our 2008 annual meeting of stockholders.

     If you participate in the Exchange Program, the number of shares of restricted stock you receive will depend on the exercise price of the Eligible Awards
that you elect to exchange. The vesting schedule of the new restricted stock awards is detailed in Section 9 of this Offer to Exchange Certain Outstanding
Options and Stock-settled Stock Appreciation Rights for New Restricted Stock Awards (the “Offer to Exchange”). Full vesting is conditioned upon continued
employment with us through each applicable vesting date. If you choose not to exchange your Eligible Awards, then they will remain outstanding, and they
will retain their current exercise prices, vesting schedules and expiration terms.

     We will grant the new restricted stock awards on the next business day after the expiration date of the Exchange Program. Like the Eligible Awards, new
restricted stock awards will be granted under the terms of our Amended and Restated 1999 Stock Incentive Plan (the “Plan”). The Exchange Program is not
conditioned upon a minimum number of Eligible Awards being submitted for exchange.

     Our common stock is traded on the New York Stock Exchange (the “NYSE”) under the symbol “BZH.” On August 3, 2009, the closing price of our
common stock was $3.35 per share. You should evaluate the risks related to our business, our common stock, and this offer, and review current market quotes
for our common stock, among other factors, before deciding to participate in the Exchange Program. The terms of the Exchange Program are described in
greater detail in this Offer to Exchange. We urge you to read it and the documents referenced herein (including the Election Form and the Withdrawal Form)
carefully and in their entirety.

     See “Risks of Participating in the Exchange Program” beginning on page 8 for a discussion of risks and uncertainties that you should consider
before participating in this offer.

August 4, 2009

 



 

IMPORTANT

     If you choose to participate in the offer, you must deliver a completed Election Form in accordance with its instructions via facsimile or e-mail (via PDF or
similar imaged document file) on or before 11:59 p.m., Eastern Time, on August 31, 2009 (unless the offer is extended) to us:

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     The delivery of all documents, including Election and Withdrawal Forms, is at your own risk. Only responses that are complete and actually
received by the Company by the deadline above will be accepted.

     The Company intends to confirm the receipt of your election and/or any withdrawal by e-mail. If you do not receive a confirmation, it is your
responsibility to confirm that we have received your election and/or any withdrawal.

     Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of these
securities or passed judgment upon the accuracy or adequacy of this offer. Any representation to the contrary is a criminal offense.

     You should direct questions regarding how to participate in the Exchange Program and requests for additional copies of this Offer to Exchange and the
other offer documents to:

     Beazer Homes USA, Inc.
     Attention: Kate Harris
     1000 Abernathy Road, Suite 1200
     Atlanta, Georgia 30328
     Phone: (770) 829-3719
     Fax: (770) 350-4357
     E-mail: kharris@beazer.com

     Although our Board has approved the Exchange Program, neither Beazer Homes nor our Board makes any recommendation as to whether you
should exchange or refrain from exchanging your Eligible Awards. We have not authorized any person to make any recommendations on our behalf
as to whether you should elect to exchange or refrain from exchanging your Eligible Awards. This offer does not constitute investment advice nor
should it be construed as such. You must make your own decision as to whether to exchange your Eligible Awards.

     You should rely only on the information contained in this Offer to Exchange or documents to which we have referred you. We have not
authorized anyone to provide you with different information or to make any representations in connection with the offer other than the information
and representations contained in this document or in the Election Form. If anyone makes any recommendation or representation to you or gives you
any information, that recommendation, representation or information has not been authorized by Beazer Homes and should not be relied upon as
such.
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SUMMARY TERM SHEET AND QUESTIONS AND ANSWERS

     The following are answers to some of the questions that you may have about the Exchange Program. You should read carefully this entire Offer to
Exchange and the Election and Withdrawal Forms together with their associated instructions. This offer is made subject to the terms and conditions of these
documents as they may be amended. The information in this summary is not complete. Additional important information is contained in the remainder of this
Offer to Exchange and the other offer documents. This summary references other sections in this Offer to Exchange where you will find more complete
information with respect to these topics.

1. What is the offer?

     This offer is a voluntary opportunity for eligible employees to exchange some or all of the outstanding Eligible Awards that they currently hold that have
an exercise price in excess of $26.00 for a lesser number of shares of new restricted stock with a new vesting schedule. The new awards are expected to be
granted on the first business day following the expiration date of the Exchange Program.

2. Why is Beazer Homes making this offer?

     The substantial downturn in the U.S. housing market and the recent global economic turmoil, among other factors, has caused a significant decline of our
stock price. As a result, a number of employees who were granted stock options and/or SSARs under the Plan now hold awards with exercise prices
significantly higher than the current market price of our common stock (i.e., “underwater”). These underwater awards do not further the incentive and
retention goals for which these awards were first granted. We believe that this offer will foster the retention of our employees, provide incentives to our
employees and better align their interests with those of our stockholders to maximize stockholder value. (See Section 3 of this Offer to Exchange.)

3. How do I participate in the Exchange Program?

     To participate in the Exchange Program, you must make a voluntary election to cancel some or all of your Eligible Awards in exchange for new restricted
stock awards. You may elect to participate by submitting your Election Form via facsimile or e-mail.

     To send your election by facsimile or e-mail, you must do the following:

 1.  Properly complete and sign the Election Form.
 

 2.  Deliver the completed and signed Election Form via facsimile or e-mail (via PDF or similar imaged document file) to us:

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

 3.  Election Forms must be received no later than 11:59 p.m., Eastern Time, on the expiration date, August 31, 2009 (unless the offer is extended). If
they are not received by the deadline, your Eligible Awards will not be exchanged and you will still hold those Eligible Awards.

     General Information:

     You should note that if you elect to exchange any Eligible Award in this offer, you must elect to exchange all shares subject to such Eligible Awards. If you
hold more than one Eligible Award, however, you may choose to exchange one or more of such Eligible Awards without having to exchange all of your
Eligible Awards. For example, if you have Eligible Awards granted with an exercise price of $62.02 and $43.10, you have two Eligible Awards and may
exchange neither, either or both of these Eligible Awards.

     This is a one-time offer, and we will strictly enforce the offering period. We reserve the right to reject any Eligible Awards submitted for exchange that we
determine are not in appropriate form or that we determine are
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unlawful to accept. Subject to the terms and conditions of this offer, we will accept all properly submitted Eligible Awards promptly after the expiration of
this offer. (See Section 4 of this Offer to Exchange.)

     We may extend this offer. If we extend this offer, we will issue a press release, e-mail or other communication disclosing the extension no later than 9:00
a.m., Eastern Time, on the business day following the previously scheduled expiration date.

     The delivery of all documents, including Election and Withdrawal Forms, is at your own risk. Only responses that are complete and actually
received by us by the deadline will be accepted.

     We intend to confirm the receipt of your election and/or any withdrawal by e-mail to your Beazer Homes e-mail address. If you do not receive a
confirmation, it is your responsibility to confirm that we have received your election and/or any withdrawal.

4. How many shares of restricted stock will I receive for the Eligible Awards that I exchange?

     The number of shares of restricted stock that you receive will depend on the exercise price of your Eligible Awards exchanged and the number of shares
subject to the Eligible Awards, as follows:
   
  Exchange Ratio of Eligible
Per Share Exercise Price Awards to
    of Eligible Awards     New Restricted Stock

$62.02  3.80 – to – 1
$43.10  2.92 – to – 1
$38.06  3.14 – to – 1
$35.97  2.67 – to – 1
$32.96  3.86 – to – 1
$26.51  2.57 – to – 1

     For purposes of applying the exchange ratios, fractional shares of restricted stock will be rounded down to the nearest whole share of restricted stock on a
grant-by-grant basis. No consideration will be paid for such fractional shares. (See Section 2 of this Offer to Exchange.)

     The calculations to determine the exchange ratios calculate the “fair value” of the Eligible Awards using a standard but complicated valuation method
called “Black-Scholes,” which takes into account a number of different factors relating to the Eligible Awards, including their remaining term. As a result of
this valuation method, the exchange ratios do not increase or decrease in a “straight line” according to exercise price.

     Please note: The exchange ratios apply to each of your Eligible Awards separately. This means that the various Eligible Awards you hold may be subject
to different exchange ratios. (See Section 2 of this Offer to Exchange.)

     Example: If you exchange an option grant covering 1,000 shares with an exercise price of $38.06, on the new award grant date you will receive 318 shares
of restricted stock. This is equal to the 1,000 shares divided by 3.14 (the exchange ratio for an Eligible Award with an exercise price of $38.06) and rounded
down to the nearest whole share of restricted stock.

5. Who may participate in this offer?

     The offer is open to all employees, other than our executive officers, who hold Eligible Awards and are employed by Beazer Homes on the date we
commence the offer. In addition, the offer will not be open to members of our Board, our executive officers or former employees. You may participate in this
offer if you have Eligible Awards, you are an eligible employee of Beazer Homes at the time of this offer and you remain an eligible employee of Beazer
Homes through the new award grant date.
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6. Which of my options and/or SSARs are Eligible Awards?

     Options and/or SSARs held by eligible employees that have an exercise price in excess of $26.00 per share may be surrendered in the Exchange Program.
Options and/or SSARs with an exercise price of $26.00 or less are not eligible for the Exchange Program. You may exchange unexercised Eligible Awards,
whether or not they are vested.

7. Are there circumstances under which I would not be granted a new award?

     Yes. If, for any reason, you no longer are an employee of Beazer Homes on the new award grant date, you will not receive any new awards. Instead, you
will keep your current Eligible Awards in accordance with their original terms. Except as provided by applicable law and/or any employment agreement
between you and Beazer Homes, your employment with Beazer Homes will remain “at-will” regardless of your participation in the offer and can be
terminated by you or us at any time with or without cause or notice. (See Section 1 of this Offer to Exchange.)

     In addition, if you do not properly complete and submit your Election Form by the expiration date, you will not receive any new awards and you will keep
your current Eligible Awards in accordance with their original terms.

     Moreover, even if we accept your Eligible Awards, we will not grant a new award to you if we are prohibited from doing so by applicable laws. For
example, we could become prohibited from granting a new award as a result of changes in the SEC or NYSE rules. We do not anticipate any such
prohibitions at this time. (See Section 13 of this Offer to Exchange.)

8. Am I required to participate in the Exchange Program?

     No. Participation in the Exchange Program is voluntary. (See Section 2 of this Offer to Exchange.)

9. Do I have to pay for my new award?

     No. You do not have to make any cash payment to us to receive your new award. (See Section 9 of this Offer to Exchange.)

10. When will my new award vest?

     All restricted stock will be subject to a new two-year vesting schedule. Shares of restricted stock granted upon cancellation of an Eligible Award will vest
50% on the first anniversary of the grant date and the remaining 50% will vest on the second anniversary of the grant date. None of the restricted stock will be
vested on the new award grant date, which we expect to be the business day following the expiration date of the Exchange Program.

11. If I participate in this offer, do I have to exchange all of my Eligible Awards?

     No. You may pick and choose which of your outstanding Eligible Awards you wish to exchange. Each of the grants described in the table in Question and
Answer 4 that has a different exchange ratio is considered an Eligible Award. If you decide to participate in this offer and to exchange an Eligible Award
grant, you must elect to exchange all shares subject to that Eligible Award grant. For example, if you have Eligible Awards granted with exercise prices of
$62.02 and $43.10, you have two Eligible Awards and may exchange neither, either or both of these Eligible Awards. You may not exchange part of your
$62.02 Eligible Award or part of your $43.10 Eligible Award. (See Section 2 of this Offer to Exchange.) However, you may elect to exchange the entire
remaining portion of an Eligible Award grant that you have previously partially exercised.

12. When will my exchanged Eligible Awards be cancelled?

     Your exchanged Eligible Awards will be cancelled on the first business day following the expiration date of the Exchange Program, which we refer to as
the cancellation date. (See Section 6 of this Offer to Exchange.)
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13. When will I receive the new awards?

     We will grant the new awards on the new award grant date, which will be the same calendar day as the cancellation date, and will be the first business day
following the expiration date of the Exchange Program. If the expiration date is extended, the new award grant date similarly will be delayed. You will
receive your restricted stock agreement promptly after the expiration of the offer. (See Section 6 of this Offer to Exchange.)

14. Once my exchanged Eligible Awards are cancelled, is there anything I must do to receive the new award grant?

     No. Once your exchanged options and/or SSARs have been cancelled, there is nothing that you must do to receive your new award. Your new award will
be granted to you on the same day that the exchanged Eligible Awards are cancelled, which will be the first business day following the expiration date of the
offer. (See Section 1 of this Offer to Exchange.)

15. Can I exchange Beazer Homes common stock that I acquired upon a prior exercise of Eligible Awards?

     No. This offer relates only to outstanding Eligible Awards to acquire shares of Beazer Homes common stock. You may not exchange shares of Beazer
Homes common stock in this offer. (See Section 2 of this Offer to Exchange.)

16. Will I be required to give up all of my rights under the cancelled Eligible Awards?

     Yes. Once we have accepted your Eligible Awards submitted for exchange, your exchanged awards will be cancelled and you will no longer have any
rights under those awards. We intend to cancel all exchanged Eligible Awards following the expiration of the offer, which we refer to as the cancellation date,
and which will be the first business day following the expiration date of the Exchange Program. (See Section 6 of this Offer to Exchange.)

17. Will the terms and conditions of my new award be the same as my exchanged Eligible Awards?

     No. Restricted stock is a different type of award than options and SSARs so the terms and conditions of your restricted stock necessarily will be different
from your Eligible Awards. Your restricted stock will be granted under the Plan and will be subject to a restricted stock agreement. In addition, the vesting of
your restricted stock will differ from the vesting of your Eligible Awards. A form of restricted stock agreement is incorporated by reference as an exhibit to
the Schedule TO with which this Offer to Exchange has been filed and is available on the SEC’s website at www.sec.gov. (See Section 9 of this Offer to
Exchange.)

     In addition, the tax treatment of the restricted stock will differ significantly from the tax treatment of your Eligible Awards. (See Question and Answer 20
and the remainder of this Offer to Exchange for further details.)

18. What happens to my Eligible Awards if I choose not to participate or fail to submit my Election Form by the deadline or if my Eligible Awards
are not accepted for exchange?

     If you choose not to participate or your Election Form is not received by the deadline or your Eligible Awards are not accepted for exchange, your existing
Eligible Awards will (a) remain outstanding until they are exercised or cancelled or they expire by their original terms, (b) retain their current exercise price,
(c) retain their current vesting schedule, and (d) retain all of the other terms and conditions as set forth in the relevant agreement related to such grant. (See
Section 6 of this Offer to Exchange.)

19. How does the Company determine whether an Eligible Award has been properly submitted for exchange?

     We will determine, in our discretion, all questions about the validity, form, eligibility (including time of receipt) and acceptance of any Eligible Awards.
We reserve the right to reject any Eligible Award submitted for exchange that we determine is not in an appropriate form or that we determine is unlawful to
accept. We will accept all properly submitted Eligible Awards that are not validly withdrawn, subject to the terms of this offer. No submission of Eligible
Awards for exchange will be deemed to have been made properly until all defects or
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irregularities have been cured or waived by us. We have no obligation to give notice of any defects or irregularities in any Election Form, and we will not
incur any liability for failure to give any notice. (See Section 4 of this Offer to Exchange.)

20. Will I have to pay U.S. federal income taxes if I participate in the Exchange Program?

     If you participate in the offer and you do not make an election under Section 83(b) of the Internal Revenue Code, you generally will not be required under
current U.S. law to recognize income for U.S. federal income tax purposes at the time you are granted the shares of restricted stock; rather, you generally will
recognize ordinary income on each date on which your shares of restricted stock vest in an amount equal to the fair market value of the shares vesting on such
date. If you participate in the offer and make an election under Section 83(b) of the Code, you will recognize ordinary income for U.S. federal income tax
purposes in an amount equal to the fair market value of the shares of restricted stock on the date of grant. We generally will have a tax withholding obligation
on each vesting date or on the date of grant if you make an election under Section 83(b) of the Code. We may satisfy tax withholding obligations, if
applicable, in the manner specified in your restricted stock agreement. You generally will recognize capital gain or loss, if any, upon a sale or exchange of the
shares. Note that the tax treatment of restricted stock differs significantly from the tax treatment of your Eligible Awards and, as a result of participating in the
offer, your tax liability could be higher than if you had kept your Eligible Awards. (See Section 14 of this Offer to Exchange for a general summary of the
material U.S. federal income tax consequences associated with this offer.)

     You are urged to consult your tax advisor with respect to the application of the U.S. federal income tax laws to your particular situation, as well
as any tax consequences arising under the laws of any state, local, non-U.S. or other taxing jurisdiction.

21. Will I receive a restricted stock agreement?

     Yes. All restricted stock will be subject to a restricted stock agreement between you and Beazer Homes, as well as to the terms and conditions of the Plan.
The form of restricted stock agreement under the Plan is incorporated by reference as an exhibit to the Schedule TO with which this Offer to Exchange has
been filed with the SEC. In addition, a copy of the Plan and the form of restricted stock agreement under the Plan are available on the SEC’s website at
www.sec.gov. (See Section 9 of this Offer to Exchange.)

22. Are there any conditions to this offer?

     Yes. The completion of this offer is subject to a number of customary conditions that are described in Section 7 of this Offer to Exchange. If any of these
conditions are not satisfied, we will not be obligated to accept and exchange properly submitted Eligible Awards, though we may do so at our discretion. (See
Sections 2 and 7 of this Offer to Exchange.)

23. If you extend or change the offer, how will you notify me?

     If we extend or change this offer, we will issue a press release, e-mail or other form of communication disclosing the extension or change no later than
9:00 a.m., Eastern Time, on the next business day following the previously scheduled expiration date or the date on which we change the offer, as applicable.
(See Sections 2 and 16 of this Offer to Exchange.)

24. Can I change my mind and withdraw from this offer?

     Yes. You may change your mind after you have submitted an Election Form and withdraw some or all of your elected Eligible Awards from the offer at
any time before the expiration date. If we extend the expiration date, you may withdraw your election at any time until the extended offer expires. You may
change your mind as many times as you wish, but you will be bound by the last properly submitted Election and/or Withdrawal Forms we receive before the
expiration date. (See Section 5 of this Offer to Exchange.)
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25. Can I change my mind about which Eligible Awards I want to exchange?

     Yes. You may change your mind after you have submitted an Election Form and change the Eligible Awards you elect to exchange at any time before the
expiration date by completing and submitting to us either a new Election Form to add additional Eligible Awards or a new Withdrawal Form to withdraw
Eligible Awards. If we extend the expiration date, you may change your election at any time until the extended offer expires. You may elect to exchange
additional Eligible Awards, fewer Eligible Awards, all of your Eligible Awards or none of your Eligible Awards. You may change your mind as many times as
you wish, but you will be bound by the last properly submitted Election or Withdrawal Form we receive before the expiration date. Please be sure that any
completed and new Election Form you submit includes all the Eligible Awards with respect to which you want to accept this offer and is clearly dated after
your last-submitted Election or Withdrawal Form. (See Section 4 of this Offer to Exchange.)

26. How do I withdraw my election?

     To withdraw some or all of the Eligible Awards that you previously elected to exchange, you must submit a valid Withdrawal Form for some or all of the
Eligible Awards you wish to withdraw from the offer while you still have the right to withdraw the Eligible Awards. You may withdraw your Eligible Awards
by submitting your Withdrawal Form via facsimile or e-mail. Any withdrawals must be received by us before 11:59 p.m., Eastern Time, on the expiration
date. Please be sure to allow sufficient time to ensure receipt by us and delivery of confirmation to you before the deadline.

     To send your withdrawal by facsimile or e-mail, you must do the following before the expiration date:

 1.  Properly complete and sign the Withdrawal Form.
 

 2.  Deliver the completed Withdrawal Form via facsimile or e-mail (via PDF or similar imaged document file) to us:

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     (See Section 5 of this Offer to Exchange.)

27. What if I withdraw my election and then decide again that I want to participate in this offer?

     If you have withdrawn your election to participate and decide again that you would like to participate in the Exchange Program, you may re-elect to
participate by submitting, via facsimile or e-mail, before the expiration date, a new, properly completed and executed Election Form that is signed and dated
after the date of your last withdrawal. (See Question and Answer 3 and Section 5 of this Offer to Exchange.)

28. Will this offer affect future equity grants?

     No. Regardless of whether or not you participate in the Exchange Program, you will be eligible for future equity grants at any time as may be determined
by our Board.

29. What if I elect to participate and leave Beazer Homes before the offer ends?

     If you elected to participate in the offer and your employment ends for any reason before the new award grant date, your exchange election would be
cancelled and you would not receive a new award. If this occurs, no changes would be made to the terms of your current Eligible Awards and such Eligible
Awards would be treated as if you had declined to participate in the offer. If you are currently considered an “at-will” employee, this offer does not change
that status, and your employment may be terminated by us or by you at any time, including before the offer expires, for any reason, with or without cause.

30. What is the effect of the offer on our stockholders?

     We are unable to predict the precise impact of the offer on our stockholders because we are unable to predict how many or which employees will exchange
their Eligible Awards. If we receive and accept for exchange
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all Eligible Awards for exchange from all eligible employees (a total of Eligible Awards covering 310,011 shares) subject to the terms and conditions of this
offer, we will grant approximately 95,672 shares of restricted stock, or less than 0.25% of the total shares of our common stock outstanding as of August 3,
2009.

31. Are you making any recommendation as to whether I should exchange my Eligible Awards?

     No. We are not making any recommendation as to whether you should accept this offer. We understand that the decision whether or not to exchange your
Eligible Awards in this offer will be a challenging one for many employees. The Exchange Program does carry risks (see “Risks of Participating in the
Exchange Program” beginning on page 8 for information regarding some of these risks), and there are no guarantees that you ultimately would not receive
greater value from your Eligible Awards than from the restricted stock you will receive in the exchange. As a result, you must make your own decision as to
whether or not to participate in this offer. For questions regarding personal tax implications or other investment-related questions, you should talk to your
personal legal counsel, accountant and/or financial advisor. (See Section 3 of this Offer to Exchange.)

32. Whom can I contact if I have questions about how to participate in the Exchange Program, or if I need additional copies of the offer documents?

     You should direct questions about how to participate in the Exchange Program and requests for additional copies of this Offer to Exchange and the other
offer documents to:

     Beazer Homes USA, Inc.
     Attention: Kate Harris
     1000 Abernathy Road, Suite 1200
     Atlanta, Georgia 30328
     Phone: (770) 829-3719
     Fax: (770) 350-4357
     E-mail: kharris@beazer.com

     (See Section 10 of this Offer to Exchange.)
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RISKS OF PARTICIPATING IN THE EXCHANGE PROGRAM

     Participating in the offer involves a number of risks and uncertainties, including those described below. The risks listed below and under the headings titled
“Risk Factors” in our annual report on Form 10-K for the fiscal year ended September 30, 2008 and our quarterly report on Form 10-Q for the period ended
March 31, 2009 highlight the material risks of our business and participating in this offer. You should carefully consider these risks and are encouraged to
speak with an investment and tax advisor as necessary before deciding to participate in the offer. In addition, we strongly urge you to read the sections in this
Offer to Exchange discussing the tax consequences, as well as the rest of this Offer to Exchange for a more in-depth discussion of the risks that may apply to
you before deciding to participate in the Exchange Program.

     The following discussion should be read in conjunction with our financial statements and notes to the financial statements included in our most recent
reports on Forms 10-K and 10-Q.

Risks Related to the Exchange Program

If the price of our common stock increases after the date on which your exchanged Eligible Awards are cancelled, your cancelled awards might be worth
more than the new award that you received in exchange for them.

     Because the exchange ratio of this offer is not one-for-one with respect to Eligible Awards, it is possible that, at some point in the future, your original
awards would have been economically more valuable than the shares of restricted stock granted pursuant to this offer. If you submit your Eligible Awards for
exchange pursuant to this offer, you will receive a smaller number of shares than you would have been entitled to under your Eligible Awards.

Your new award will not be vested on the new award grant date.

     The new award will be subject to a new two-year vesting schedule. This is true even if your exchanged awards are 100% vested. If you do not remain an
employee with us through the date your new award vests, you will not fully vest in the shares of restricted stock. As a result, you may not receive any value
from your new award.

The value of our common stock fluctuates, and there is no guarantee that your new awards will increase in value over time.

     The market price of our common stock has been volatile, with a high sales price since September 30, 2008 (the end of our last fiscal year) of $6.76 and a
low sales price of $0.24. As a result, there is no guarantee that your new awards received in the Exchange Program will increase in value over time.

If you are not employed by Beazer Homes on the exchange date, you will not receive a new award.

     In order to receive a new award, you must be employed by us on the exchange date. If you elect to participate in the offer and are no longer employed by
us on the exchange date, you will not receive a new award. In such event, your election to participate will automatically be deemed withdrawn and you will
not participate in the Exchange Program. You will retain your original options and/or SSARs in accordance with their current terms and conditions.

If we are acquired by or merge with another company, your cancelled Eligible Awards might be worth more than the restricted stock that you receive in
exchange for them.

     A transaction involving us, such as a merger or other acquisition, could have a substantial effect on our stock price, including significantly increasing the
price. Depending on the structure and terms of this type of transaction, holders of Eligible Awards who elect to participate in the offer might receive less of a
benefit from the appreciation in the price of our common stock resulting from the merger or acquisition. This could result in a greater financial benefit for
those holders who did not participate in this offer and retained their original Eligible Awards.
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     Furthermore, a transaction involving us, such as a merger or other acquisition, could result in a reduction in our workforce. If your employment with us
terminates before your restricted stock vests, you may not receive any value from your new award. (See Section 9 of this Offer to Exchange.)

Your U.S. federal income tax liability could be higher if you participate in Exchange Program.

     The tax treatment of restricted stock differs significantly from the tax treatment of your Eligible Awards and, as a result of your participating in this offer,
your tax liability could be higher than if you had kept your Eligible Awards. (See Section 14 of this Offer to Exchange for a general summary of the material
U.S. federal income tax consequences associated with this offer.)

Risks Relating to Our Business

     You should carefully review the risk factors contained in our periodic and other reports filed with the SEC, including those in our Annual Report on Form
10-K for the fiscal year ended September 30, 2008 and our Quarterly Report on Form 10-Q for the period ended March 31, 2009 and also the information
provided in this Offer to Exchange document and the other materials that we have filed with the SEC, before making a decision on whether to surrender your
Eligible Awards for exchange. You may access these filings electronically at the SEC’s website at www.sec.gov or on our website at www.beazer.com in the
“Investor Relations” section. In addition, upon request we will provide you with a copy of any or all of the documents to which we have referred you (without
charge to you). See Section 17, Additional Information, of this Offer to Exchange for more information regarding reports we filed with the SEC and how to
obtain copies of or otherwise review these reports.
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THE OFFER

1. Eligibility.

     You are an “eligible employee” if you are an employee of Beazer Homes and you remain employed by us through the date on which the exchanged
Eligible Awards are cancelled. Neither our Board nor any of our executive officers are eligible to participate in the offer. Our Board and executive officers as
of August 3, 2009 are listed in Section 11 of this Offer to Exchange.

     To receive a grant of a new award, you must remain an employee of the Company through the new award grant date, which will be the next business day
after the expiration date. If you do not remain employed by the Company through the new award grant date, you will keep your current Eligible Awards, and
they will expire in accordance with their terms. Except as provided by applicable law and/or any employment agreement between you and the Company, your
employment with the Company will remain “at-will” and can be terminated by you or the Company at any time, with or without cause or notice. In order to
vest in your restricted stock, you generally must remain an employee through each vesting date. If your employment with the Company terminates before
your unvested restricted stock vests, your unvested restricted stock may be forfeited. (See Section 9 of this Offer to Exchange for details.)

2. Number of awards; expiration date.

     Subject to the terms and conditions of this offer, we will accept for exchange from eligible employees all options and/or SSARs with an exercise price in
excess of $26.00 that are outstanding and unexercised as of the expiration date of the offer, and that are properly elected to be exchanged, and are not validly
withdrawn, before the expiration date of the offer.

     Participation in this offer is voluntary. You may decide which of your Eligible Awards you wish to exchange. If you hold more than one Eligible Award,
however, you may choose to exchange one or more of such Eligible Awards without having to exchange all of your Eligible Awards. If you elect to participate
in this offer, you must exchange all of the shares subject to any particular Eligible Award grant that you choose to exchange. Except for award grants that
have already been partially exercised, we are not accepting partial exchanges of Eligible Awards. This means that if you elect to participate in this offer with
respect to any partially exercised Eligible Award, you must exchange the entire remaining portion of such grant.

     When we refer to an Eligible Award in this Offer to Exchange, we are referring to one of the option and/or SSAR grants made on the following dates with
the corresponding exercise price:
   
Date Eligible Award Granted Exercise Price of Eligible Award

July 1, 2002  $26.51
February 10, 2004  $32.96
November 4, 2004  $38.06

November 15, 2005  $62.02
February 6, 2007  $43.10

March 9, 2007  $35.97

     For example, if you hold (1) an Eligible Award grant to acquire 1,000 shares, 500 of which you have already exercised, (2) an Eligible Award grant to
acquire 2,000 shares, and (3) an Eligible Award grant to acquire 3,000 shares, you may choose to exchange all three Eligible Awards, or only two of the three
Eligible Awards, or only one of the three Eligible Awards, or none at all. You may not elect to exchange a partial amount under any Eligible Award (such as
an election to exchange only 150 shares of the remaining 500 shares under the first Eligible Award).
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     Exchange Ratios

     Subject to the terms of this offer and upon our acceptance of your properly submitted Eligible Awards, your exchanged awards will be cancelled and you
will be granted restricted stock as follows:
   
  Exchange Ratio of Eligible
Per Share Exercise Price Awards to
    of Eligible Awards     New Restricted Stock

$62.02  3.80 – to – 1
$43.10  2.92 – to – 1
$38.06  3.14 – to – 1
$35.97  2.67 – to – 1
$32.96  3.86 – to – 1
$26.51  2.57 – to – 1

     For purposes of applying the exchange ratios, fractional shares of restricted stock will be rounded down to the nearest whole share of restricted stock on a
grant-by-grant basis. No consideration will be paid for such fractional shares.

     The exchange ratios are intended to result in the issuance of restricted stock for which we will recognize little or no accounting expense and were
calculated using the Black-Scholes valuation model. The Black-Scholes model is a common method used for estimating the fair value of a stock option or
SSAR. For purposes of determining the fair value of an Eligible Award under the Black-Scholes model, the following factors were used: (a) the Eligible
Award’s exercise price; (b) an assumed value of $3.35 per share (which was the closing trading price of our common stock on the NYSE on August 3, 2009)
for our common stock at the commencement of the Exchange Program; (c) expected volatility of our common stock ranging from 103.09% to 156.25%,
which is based on the weekly historical volatility of our common stock over the expected term of each Eligible Award; (d) an expected remaining term
ranging from 1.52 years to 4.60 years; (e) a risk-free interest rate ranging from 0.69% to 2.60%; and (f) no expected dividends. The exchange ratios were then
determined by assuming a $3.35 per share value for each share of restricted stock to be issued in the Exchange Program, which was the closing trading price
of our common stock on the NYSE on August 3, 2009.

     The exchange ratios apply to each of your Eligible Awards separately. This means that the various Eligible Awards you have received may be subject to
different exchange ratios.

     Example 1

If you exchange an Eligible Award covering 1,000 shares with an exercise price of $62.02, you will receive 263 shares of restricted stock.

     Example 2

If you exchange an Eligible Award covering 1,000 shares with an exercise price of $38.06, you will receive 318 shares of restricted stock.

     Example 3

If you exchange an Eligible Award covering 1,000 shares with an exercise price of $32.96, you will receive 259 shares of restricted stock.

     Example 4

If you exchange an Eligible Award covering 1,000 shares with an exercise price of $26.51, you will receive 389 shares of restricted stock.
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     All restricted stock will be subject to the terms of the Plan and the restricted stock agreement between you and the Company. The current form of restricted
stock agreement under the Plan is incorporated by reference as an exhibit to the Schedule TO with which this Offer to Exchange has been filed and is
available on the SEC’s website at www.sec.gov.

     The expiration date for this offer is 11:59 p.m., Eastern Time, on August 31, 2009, unless we extend the offer. We may, in our discretion, extend the offer,
in which event the expiration date will refer to the latest time and date at which the extended offer expires. (See Section 15 of this Offer to Exchange for a
description of our rights to extend, terminate and amend the offer.)

     WE DO NOT MAKE ANY RECOMMENDATION AS TO WHETHER YOU SHOULD EXCHANGE YOUR ELIGIBLE AWARDS. WE HAVE
NOT AUTHORIZED ANY PERSON TO MAKE ANY SUCH RECOMMENDATION. YOU SHOULD EVALUATE CAREFULLY ALL OF THE
INFORMATION IN THIS DOCUMENT AND CONSULT YOUR OWN FINANCIAL, LEGAL AND TAX ADVISORS. YOU MUST MAKE YOUR
OWN DECISION WHETHER TO EXCHANGE YOUR ELIGIBLE AWARDS.

     NOTHING IN THIS DOCUMENT SHOULD BE CONSTRUED TO CONFER UPON YOU THE RIGHT TO REMAIN AN EMPLOYEE OF
BEAZER HOMES OR ANY OF ITS SUBSIDIARIES. THE TERMS OF YOUR EMPLOYMENT OR SERVICE WITH US REMAIN
UNCHANGED. WE CANNOT GUARANTEE OR PROVIDE YOU WITH ANY ASSURANCE THAT YOU WILL NOT BE SUBJECT TO
INVOLUNTARY TERMINATION OR THAT YOU WILL OTHERWISE REMAIN IN OUR EMPLOY OR SERVICE UNTIL THE NEW AWARD
GRANT DATE OR AFTER THAT DATE.

     IF YOU EXCHANGE ELIGIBLE AWARDS FOR NEW AWARDS AND YOU CEASE TO BE AN EMPLOYEE OF BEAZER HOMES OR ANY
OF ITS SUBSIDIARIES BEFORE THE NEW AWARDS ARE FULLY VESTED, YOU MAY FORFEIT ALL OR PART OF THE UNVESTED
PORTION OF YOUR NEW AWARDS.

3. Purposes of the Exchange Program.

     We award stock options, SSARs and restricted stock under the Plan in order to attract, retain and motivate key employees. Our stock price has significantly
declined over the last several years, which has resulted in a significant weakening of the retention and motivational value of our outstanding stock options and
SSARs, which are important components of our total compensation program.

     Due to the significant decline of our stock price during the last several years, many of our employees now hold stock options and/or SSARs with exercise
prices significantly higher than the current market price of our common stock. For example, the closing price of our common stock on the NYSE on August 3,
2009 was $3.35, whereas the weighted average exercise price of all outstanding options and SSARs held by our employees was $45.85. As of August 3, 2009,
all of the outstanding options and SSARs held by our employees had exercise prices greater than our closing stock price on that date. Although we continue to
believe that options and SSARs are an important component of our employees’ total compensation, many of our employees may view their existing options
and/or SSARs as having little or no value due to the significant difference between the exercise prices and the current market price of our common stock. As a
result, for many employees, these stock options and/or SSARS are ineffective at providing the incentives and retention value that we believe are necessary to
motivate and retain them.

     In addition to aiding us in the retention and motivation of our employees, we believe that the Exchange Program is beneficial to stockholders by resulting
in the elimination of a large number of shares subject to outstanding stock options and SSARs and issuance of restricted stock awards consisting of
significantly fewer shares in their place. In addition, by conducting the Exchange Program rather than the alternative of granting additional new awards to
supplement the underwater awards, we are avoiding potential additional dilution to our stockholders’ interests and significant financial expense.
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     Neither we nor our Board make any recommendation as to whether you should accept this offer, nor have we authorized any person to make any such
recommendation. This offer does not constitute investment advice, nor should it be construed as such. You should evaluate carefully all of the information in
this offer and consult your investment and tax advisors. You must make your own decision about whether to participate in this offer.

4. Procedures for electing to exchange awards.

     Proper election to exchange awards

     Participation in this offer is voluntary. You will have the election period in which to determine whether you wish to participate. You may elect to
participate by submitting your Election Form via facsimile or e-mail. The election may be revoked prior to but not after the expiration of the offer.

     To send your election by facsimile or e-mail, you must do the following:

 1.  Properly complete and sign the Election Form.
 

 2.  Deliver the completed and signed Election Form via facsimile or e-mail (via PDF or similar imaged document file) to us:

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

 3.  Election Forms must be received no later than 11:59 p.m., Eastern Time, on the expiration date. If they are not received by the deadline, your
Eligible Awards will not be exchanged, and you will still hold those awards.

General Information:

     We must receive your properly completed and signed Election Form by the expiration date. The expiration date will be 11:59 p.m., Eastern Time, on
August 31, 2009 unless we extend the offer. Please allow sufficient time to ensure that we receive your Election Form. If we do not receive your Election
Form by the deadline, you will not participate in the offer and all Eligible Awards you currently hold will remain unchanged at their original exercise price
and terms.

     If you participate in this offer, you can decide which of your Eligible Awards you wish to exchange.

     Your election to participate becomes irrevocable after 11:59 p.m., Eastern Time, on August 31, 2009 unless the offer is extended past that time, in which
case your election will become irrevocable after the new expiration date. You may change your mind as many times as you wish, but you will be bound by the
last properly submitted Election and/or Withdrawal Form we receive before the expiration date.

     You also may change your mind about which of your Eligible Awards you wish to have exchanged. If you wish to add additional Eligible Awards to your
election, you must complete and submit a new election before the expiration date by following the procedures described above. Your new election must be
properly completed, signed and dated after your prior election and after any withdrawal you have submitted and must list all Eligible Awards you wish to
exchange. Any prior elections will be disregarded. If, instead, you wish to withdraw some or all of the Eligible Awards you elected for exchange, you may do
so at any time before the expiration date by following the procedures described in Section 5 of this Offer to Exchange.

     The delivery of all documents, including Election and Withdrawal Forms, is at your own risk. Only responses that are complete and actually
received by Beazer Homes by the deadline will be accepted. You should allow sufficient time to ensure timely delivery.
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     We intend to confirm the receipt of your election and/or any withdrawal by e-mail to your Beazer Homes e-mail address. If you do not receive a
confirmation, it is your responsibility to confirm that we have received your election and/or any withdrawal.

     This is a one-time offer, and we will strictly enforce the offering period. We reserve the right to reject any Eligible Awards submitted for exchange that we
determine are not in appropriate form or that we determine are unlawful to accept. Subject to the terms and conditions of this offer, we will accept all properly
submitted Eligible Awards promptly after the expiration of this offer.

     Our receipt of your Election Form is not by itself an acceptance of your Eligible Awards for exchange. For purposes of this offer, we will be deemed to
have accepted Eligible Awards for exchange that are validly elected to be exchanged and are not properly withdrawn as of the time when we give oral or
written notice to the holders generally of our acceptance of Eligible Awards for exchange. We may issue this notice of acceptance by e-mail or other form of
communication. Eligible Awards accepted for exchange will be cancelled on the cancellation date, which will be the first business day following the
expiration date.

     Determination of validity; rejection of awards; waiver of defects; no obligation to give notice of defects

     We will determine, in our sole discretion, all questions as to the validity, form, eligibility (including time of receipt) and acceptance of any Eligible
Awards. Our determination of these matters will be given the maximum deference permitted by law. However, you have all rights accorded to you under
applicable law to challenge such determination in a court of competent jurisdiction. Only a court of competent jurisdiction can make a determination that will
be final and binding upon the parties. We reserve the right to reject any Election Form or any Eligible Awards elected to be exchanged that we determine are
not in appropriate form or that we determine are unlawful to accept. We will accept all properly and timely submitted Eligible Awards that are not validly
withdrawn. We also reserve the right to waive any of the conditions of the offer or any defect or irregularity in any submission of any particular Eligible
Awards or for any particular holder, provided that if we grant any such waiver, it will be granted with respect to all holders and submitted Eligible Awards.
We must satisfy or waive all conditions prior to the expiration of the offer. No submission of Eligible Awards will be deemed to have been properly made
until all defects or irregularities have been cured by the holder submitting the Eligible Award or waived by us. Neither we nor any other person is obligated to
give notice of any defects or irregularities in submissions of Eligible Awards nor will anyone incur any liability for failure to give any notice.

     Our acceptance constitutes an agreement

     Your election to exchange Eligible Awards through the procedures described above constitutes your acceptance of the terms and conditions of this offer.
Our acceptance of your Eligible Awards for exchange will constitute a binding agreement between us and you upon the terms and subject to the conditions of
this offer.

5. Withdrawal rights and change of election.

     You may withdraw some or all of the Eligible Awards that you previously elected to exchange only in accordance with the provisions of this section.

     You may withdraw some or all of the Eligible Awards that you previously elected to exchange at any time before the expiration of the offer. If we extend
the offer, you may withdraw your Eligible Awards at any time until the extended expiration date.

     To withdraw some or all of the Eligible Awards that you previously elected to exchange, you must deliver a valid withdrawal for some or all of the Eligible
Awards you wish to withdraw from the offer by submitting your Withdrawal Form via facsimile or e-mail. Any withdrawals must be made on or before
11:59 p.m., Eastern Time, on the expiration date.
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     To send your withdrawal by facsimile or e-mail, you must do the following:

 1.  Properly complete and sign the Withdrawal Form.
 

 2.  Deliver the completed and signed Withdrawal Form via facsimile or e-mail (via PDF or similar imaged document file) to us:

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

 3.  Withdrawal Forms must be received no later than 11:59 p.m., Eastern Time, on the expiration date.

General Information:

     You may change your mind as many times as you wish, but you will be bound by the last properly submitted Election and/or Withdrawal Form we receive
before the expiration date. Any Eligible Awards that you do not withdraw will be bound pursuant to your prior Election Form.

     If you withdraw some or all of your Eligible Awards, you may elect to exchange the withdrawn Eligible Awards again at any time before the expiration
date. All Eligible Awards that you withdraw will be deemed not properly submitted for purposes of the offer, unless you properly re-elect to exchange such
Eligible Awards before the expiration date.

     The delivery of all documents, including Election and Withdrawal Forms, is at your own risk. Only responses that are complete and actually
received by us by the deadline will be accepted.

     We intend to confirm the receipt of your election and/or any withdrawal by e-mail to your Beazer Homes e-mail address. If you do not receive a
confirmation, it is your responsibility to confirm that we have received your election and/or any withdrawal.

6. Acceptance of Eligible Awards for exchange and issuance of new awards.

     Upon the terms and conditions of this offer and promptly following the expiration date, we will accept for exchange and cancel all Eligible Awards
properly elected for exchange and not validly withdrawn before the expiration date. Once the Eligible Awards are cancelled, you no longer will have any
rights with respect to those awards. Subject to the terms and conditions of this offer, if your Eligible Awards are properly submitted by you for exchange and
accepted by us, these awards will be cancelled as of the cancellation date, which will be the first business day following the expiration date of the Exchange
Program.

     Subject to our rights to terminate the offer, discussed in Section 15 of this Offer to Exchange, we will accept promptly after the expiration date all properly
submitted Eligible Awards that are not validly withdrawn. We will give oral or written notice to the holders generally of our acceptance for exchange of the
Eligible Awards. This notice may be made by e-mail or other method of communication.

     We will grant the new awards on the new award grant date, which is the next business day after the expiration date. All new awards will be granted under
the Plan and will be subject to a restricted stock agreement between you and the Company. The number of shares of restricted stock you will receive will be
determined in accordance with the exercise price of your Eligible Awards exchanged as described in Section 2 of this Offer to Exchange. Promptly after the
expiration date, we will send your restricted stock agreement.

     Eligible Awards that we do not accept for exchange will remain outstanding until they expire by their terms and will retain their current exercise price and
current vesting schedule.

15



 

7. Conditions of the Exchange Program.

     Notwithstanding any other provision of this offer, we will not be required to accept any Eligible Awards submitted for exchange, and we may terminate or
amend the offer, or postpone our acceptance and cancellation of any Eligible Awards submitted for exchange, in each case, subject to Rule 13e-4(f)(5) under
the Exchange Act, if at any time on or after the date this offer begins, and before the expiration date, any of the following events has occurred, or has been
determined by us, in our reasonable judgment, to have occurred:

 •  there will have been threatened in writing or instituted or be pending any action, proceeding or litigation seeking to enjoin, make illegal or delay
completion of the offer or otherwise relating in any manner to the offer;

 

 •  any order, stay, judgment or decree is issued by any court, government, governmental authority or other regulatory or administrative authority and is
in effect, or any statute, rule, regulation, governmental order or injunction will have been proposed, enacted, enforced or deemed applicable to the
offer, any of which might restrain, prohibit or delay completion of the offer or impair the contemplated benefits of the offer to us (see Section 3 of
this Offer to Exchange for a description of the contemplated benefits of the offer to us);

 

 •  there will have occurred:

 -  any general suspension of trading in, or limitation on prices for, our securities on any national securities exchange or in an over-the-counter
market in the United States,

 

 -  the declaration of a banking moratorium or any suspension of payments in respect of banks in the United States or abroad, whether or not
mandatory,

 

 -  any limitation, whether or not mandatory, by any governmental, regulatory or administrative agency or authority on, or any event that, in our
reasonable judgment, might affect the extension of credit to us by banks or other lending institutions in the United States,

 

 -  any extraordinary or material adverse change in U.S. financial markets generally, including a decline of at least 10% in either the Dow Jones
Industrial Average, the NASDAQ Composite Index or the Standard & Poor’s 500 Index from the date of commencement of the offer,

 

 -  the commencement, continuation or escalation of a war, armed hostilities or other national or international calamity, including acts of
terrorism, directly or indirectly involving the United States, which reasonably could be expected to affect materially or adversely, or to delay
materially, the completion of the offer, or

 

 -  if any of the situations described above existed at the time of commencement of the offer and that situation, in our reasonable judgment,
deteriorates materially after commencement of the offer;

 •  a tender or exchange offer, other than this offer by us, for some or all of our shares of outstanding common stock, or a merger, acquisition or other
business combination proposal involving us, will have been proposed, announced or made by another person or entity or will have been disclosed
publicly or we will have learned that:

 -  any person, entity or “group” within the meaning of Section 13(d)(3) of the Exchange Act acquires more than 5% of our outstanding common
stock, other than a person, entity or group which had publicly disclosed such ownership with the SEC prior to the date of commencement of
the offer,

 

 -  any such person, entity or group which had publicly disclosed such ownership prior to such date will acquire additional common stock
constituting more than 1% of our outstanding shares, or
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 -  any new group will have been formed that beneficially owns more than 5% of our outstanding common stock that in our judgment in any such
case, and regardless of the circumstances, makes it inadvisable to proceed with the offer or with such acceptance for exchange of Eligible
Awards;

 •  there will have occurred any change, development, clarification or position taken in generally accepted accounting principles that could or would
require us to record for financial reporting purposes compensation expense against our earnings in connection with the offer, other than as
contemplated as of the commencement date of this offer (as described in Section 12 of this Offer to Exchange);

 

 •  any event or events occur that have resulted or are reasonably likely to result, in our reasonable judgment, in a material adverse change in our
business or financial condition;

 

 •  any event or events occur that have resulted or may result, in our reasonable judgment, in a material impairment of the contemplated benefits of the
offer to us (see Section 3 of this Offer to Exchange for a description of the contemplated benefits of the offer to us); or

 

 •  any rules, regulations or actions by any governmental authority, the NYSE or other regulatory or administrative authority of any national securities
exchange have been enacted, enforced or deemed applicable to the Company that make it inadvisable for us to proceed with the offer.

     If any of the above events occur, we may:

 •  terminate the offer and promptly return all Eligible Awards submitted for exchange to the holders;
 

 •  complete and/or extend the offer and, subject to your withdrawal rights, retain all submitted Eligible Awards until the extended offer expires;
 

 •  amend the terms of the offer; or
 

 •  waive any unsatisfied condition and, subject to any requirement to extend the period of time during which the offer is open, complete the offer.

     The conditions to this offer are for our benefit. We may assert them in our sole discretion, regardless of the circumstances giving rise to them, at any time
before the expiration date. We may waive any condition, in whole or in part, at any time and from time to time before the expiration date, in our discretion,
whether or not we waive any other condition to the offer. Our failure at any time to exercise any of these rights will not be deemed a waiver of any such
rights, but will be deemed a waiver of our ability to assert the condition that was triggered with respect to the particular circumstances under which we failed
to exercise our rights. The waiver of any of these rights with respect to particular facts and circumstances will not be deemed a waiver with respect to any
other facts and circumstances. Any determination we make concerning the events described in this Section 7 will be given the maximum deference permitted
by law. However, you have all rights accorded to you under applicable law to challenge such determination in a court of competent jurisdiction. Only a court
of competent jurisdiction can make a determination that will be final and binding upon the parties.

8. Price range of shares underlying the Eligible Awards.

     The Beazer Homes common stock that underlies your Eligible Awards is traded on the NYSE under the symbol “BZH.” The following table shows, for the
periods indicated, the high and low prices per share of our common stock as reported by the NYSE.
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  Price Range
  High  Low
Fiscal Year 2009         
First quarter  $ 6.76  $ 1.13 
Second quarter  $ 1.71  $ 0.24 
Third quarter  $ 3.95  $ 0.87 
Fourth quarter (through August 3, 2009)  $ 3.46  $ 1.36 
         
Fiscal Year 2008         
First quarter  $12.49  $ 7.00 
Second quarter  $11.44  $ 4.53 
Third quarter  $12.40  $ 5.02 
Fourth quarter  $ 9.34  $ 3.36 
         
Fiscal Year 2007         
First quarter  $48.60  $38.10 
Second quarter  $47.07  $27.71 
Third quarter  $38.76  $24.02 
Fourth quarter  $25.00  $ 8.08 

     On August 3, 2009, the closing price of our common stock, as reported by the NYSE, was $3.35 per share.

     You should evaluate current market quotes for our common stock, among other factors, before deciding whether or not to accept this offer.

9. Source and amount of consideration; terms of restricted stock.

     Consideration

     We will issue new restricted stock awards in exchange for Eligible Awards properly elected to be exchanged by you and accepted by us for such exchange.
Subject to the terms and conditions of this offer, upon our acceptance of your properly submitted Eligible Awards, you will be entitled to receive new
restricted stock awards based on the exercise price of your exchanged awards as described in Section 2 of this Offer to Exchange. Fractional shares of
restricted stock will be rounded down to the nearest whole share of restricted stock on a grant-by-grant basis. No consideration will be paid for such fractional
shares. You do not have to make any cash payment to the Company to receive your new awards.

     If we receive and accept for exchange from all eligible employees all Eligible Awards (a total of options and SSARs covering 310,011 shares), subject to
the terms and conditions of this offer, we will grant approximately 95,672 shares of restricted stock, or less than 0.25% of the total shares of our common
stock outstanding as of August 3, 2009.

     General terms of the restricted stock and the Plan

     Restricted stock will be granted under the Plan and subject to a restricted stock agreement between you and the Company. Shares of restricted stock are a
different type of equity award than the Eligible Awards and, therefore, the terms and conditions of the restricted stock will vary from the terms and conditions
of the Eligible Awards that you submit for exchange, but such changes generally will not substantially and adversely affect your rights. The form of restricted
stock agreement under the Plan is incorporated by reference as an exhibit to the Schedule TO with which this Offer to Exchange has been filed. In addition, a
copy of the Plan and the form of restricted stock agreement is available on the SEC’s website at www.sec.gov. However, you should note that the vesting
schedule of your restricted stock will differ from your exchanged Eligible Awards, as described below under “–Vesting.”
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     The following description summarizes the material terms of the Plan. Our statements in this Offer to Exchange concerning the Plan and the restricted stock
are merely summaries and do not purport to be complete. The statements are subject to, and are qualified in their entirety by reference to, the Plan and the
form of restricted stock agreement under such Plan, which are available on the SEC’s website at www.sec.gov. The form of restricted stock agreement under
the Stock Plan are incorporated by reference as an exhibit to the Schedule TO with which this Offer to Exchange has been filed. Please contact the Company
at (770) 829-3719 or via e-mail at kharris@beazer.com to receive a copy of the Plan and the forms of agreements. We will promptly furnish to you copies of
these documents upon request at our expense.

     Under the Plan, 7,200,000 shares of the common stock have been reserved for issuance subject to adjustment for future events such as stock splits, stock
dividends or corporate reorganizations. As of August 3, 2009, 5,975,645 of such shares, net of forfeited awards, have been used for the grant of stock options,
SSARs, restricted stock and restricted stock units to employees and directors. The Plan limits the number of shares issuable in the form of a stock-based
award other than stock options and SSARs to 2,820,000 shares.

     The Plan is administered by the Compensation Committee of the Board (the “Committee”). Each Committee member is a “non-employee director” within
the meaning of Rule 16b-3(b)(3) of the Securities Exchange Act of 1934, an “outside director” within the meaning of Treasury Regulation § 1.162-27(e)(3)
and associated regulations and an “independent director” as defined by the continued listing requirements of the NYSE.

     The Board has authority to amend, alter, suspend, discontinue or terminate the Plan. However, without the approval of Beazer Homes’ stockholders, no
modification can be made that, absent such approval:

 •  would cause Rule 16b-3 under the Exchange Act to become unavailable with respect to the Plan;
 

 •  would violate the rules or regulations of the NYSE, any other securities exchange or the Financial Industry Regulatory Authority that are applicable
to Beazer Homes;

 

 •  would cause Beazer Homes to be unable, under the Internal Revenue Code, to grant incentive stock options under the Plan;
 

 •  would cause the Plan or awards under the Plan to cease to comply with Section 162(m) of the Internal Revenue Code; or
 

 •  would allow for the repricing of options.

     The Plan will terminate on November 2, 2009. No awards will be granted after the termination of the Plan. Awards granted prior to termination of the Plan,
however, including the restricted stock awards issued under the Exchange Program, may extend beyond the termination of the Plan.

     Acquisition price

     The acquisition price, if any, of a share of restricted stock granted under the Plan generally is determined by the Committee. For purposes of this offer, the
acquisition price of a share of restricted stock will be deemed paid by your past services rendered to the Company. As a result, you do not have to make any
cash payment to the Company to receive your shares of restricted stock.

     Vesting

     The vesting applicable to new awards granted under the Plan generally is determined by the Committee in accordance with the terms of the Plan. The
restricted stock granted under this offer will be subject to a set vesting schedule as follows:

 •  None of the restricted stock will be vested on the new award grant date.
 

 •  Prior to vesting, you will have voting rights on the unvested shares and will receive dividends on the unvested shares if and when declared on our
common stock.
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 •  The restricted stock will vest in two equal installments with 50% vesting on the first anniversary of the grant date and the remaining 50% vesting on
the second anniversary of the grant date.

 

 •  The restricted stock awards will be issued on the first business day following the expiration date of the Exchange Program. If the expiration date is
extended, the new award grant date similarly will be delayed.

 

 •  Vesting is subject to your continued employment with the Company through each vesting date. If your employment with the Company terminates
before your restricted stock vests, all or a portion of your restricted stock may expire unvested as follows:

 -  If your employment is terminated for “cause” or you voluntarily resign or otherwise terminate your employment (other than due to your death,
disability or Retirement), then in such event all unvested shares will be forfeited. For purposes of the restricted stock agreement, “termination
for cause” means a termination as a result of (a) any act or failure to act (or series or combination thereof) done with the intent to harm in any
material respect the interests of the Company (or any affiliate thereof); (b) the commission of a felony; (c) the perpetration of a dishonest act
or common law fraud against the Company (or any affiliate thereof); (d) a grossly negligent act or failure to act (or series or combination
thereof) detrimental in any material respect to the interests of the Company (or any affiliate thereof); (e) the material breach of your
agreements or obligations under your employment agreement, if applicable; or (f) the continued refusal to follow directives which are
consistent with your duties and responsibilities.

 

 -  If your employment is terminated other than for “cause” or as a result of your death, disability or Retirement, then you will be entitled to the
immediate vesting of the portion of your unvested restricted stock award equal to (a) the product of (1) the total number of shares of restricted
stock awarded multiplied by (2) a fraction, the numerator of which shall be equal to the number of whole months (counting each month as
ending on the first day of a calendar month) elapsed from the grant date of the restricted shares until the date of such disability, death,
termination not for “cause” or Retirement, and the denominator of which shall be 24, less (b) the total number of shares of restricted stock
awarded that have previously vested, if any. For example, if you receive an award for 1,000 shares of restricted stock and Retire 14 months
after the restricted stock award is made, 583 shares of the restricted stock award will have vested.

 

 -  For purposes of the restricted stock agreement, “Retirement” means a voluntary termination of employment by a participant aged 65 or older
with at least five years of service with Beazer Homes. You may request approval for retirement treatment if between the ages of 62 and 65
with at least five years of Company service, which request may be approved or denied in the sole discretion of the Committee.

 •  After the restricted stock vests, employment with us is not required to retain the shares of stock.
 

 •  We will make minor modifications to the vesting schedule of any restricted stock to eliminate fractional vesting (such that a whole number of
restricted stock will vest on each vesting date); this will be done by rounding down to the nearest whole number of restricted stock that will vest on
the first vesting date and vesting the sum of the fractional restricted stock (a whole number) on the last vesting date of the restricted stock vesting
schedule, subject to your continued employment with us through such date.

     Payment of withholding obligations

     At vesting, in order to comply with federal and state income tax requirements, we may take any action we deem appropriate to ensure that all taxes, which
are your sole and absolute responsibility, are withheld or collected. To assist you in paying taxes to be withheld or collected, you may satisfy your tax
obligations by:
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 •  electing to have Beazer Homes withhold a portion of the shares of formerly restricted stock otherwise to be delivered pursuant to the offer with a fair
market value equal to the amount of the taxes to be withheld;

 

 •  delivering to Beazer Homes shares of Beazer Homes common stock other than shares issuable upon vesting of such restricted stock award with a fair
market value equal to the amount of the taxes to be withheld; or

 

 •  delivering to Beazer Homes cash, a check, money order or wire transfer equal to such taxes to be withheld.

     Adjustments upon certain events

     Events occurring before the new award grant date. Although we are not anticipating a merger or acquisition, if we merge or consolidate with or are
acquired by another entity prior to the expiration of the offer, you may choose to withdraw any Eligible Awards which you submitted for exchange and your
Eligible Awards will be treated in accordance with the Plan and award agreement under which they were granted. Further, if the Company is acquired prior to
the expiration of the offer, we reserve the right to withdraw the offer, in which case your Eligible Awards and your rights under them will remain intact and
exercisable for the time period set forth in your award agreement and you will receive no new award in exchange for them. If the Company is acquired prior
to the expiration of the offer but does not withdraw the offer, we (or the successor entity) will notify you of any material changes to the terms of the offer or
the new awards.

     Events occurring after the new award grant date. If, for any reason, the outstanding shares of common stock of the Company are increased or decreased or
are exchanged for a different number or kind of shares or other non-cash assets are distributed with respect to such shares of common stock or other securities
without the receipt of consideration by the Company, the Committee may make certain adjustments in the number of shares subject to your restricted stock
award.

     In the event of a transaction such as a merger, change in ownership of voting power or sale of all or substantially all of the assets of the Company, all
shares of restricted stock granted under the award issued in connection with this Exchange Program that have not previously vested will become immediately
vested.

     Transferability of restricted stock

     Unvested restricted stock may not be transferred other than by will or the laws of descent and distribution.

     Registration and sale of restricted stock

     All of the shares of restricted stock issuable under the Plan have been registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”),
on registration statements on Form S-8 filed with the SEC. Unless you are an employee who is considered an affiliate of the Company for purposes of the
Securities Act, you will be able to sell the shares upon vesting of your restricted stock free of any transfer restrictions under applicable U.S. securities laws.

     Stock certificates

     Your restricted stock award will be held in a book entry account by the Company. Upon vesting, a certificate or certificates representing the vested shares
will be delivered to you, which certificate or certificates may contain such legends as we, in our sole discretion, deem necessary or advisable in connection
with applicable securities laws. The certificate(s) will be delivered as soon as reasonably possible, but no later than 30 days after the vesting date.
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     U.S. federal income tax consequences

     You should refer to Section 14 of this Offer to Exchange for a general summary of the material U.S. federal income tax consequences of the restricted
stock, as well as the consequences of accepting or rejecting this offer. You are urged to consult your tax advisor with respect to the application of the U.S.
federal income tax laws to your particular situation as well as any tax consequences arising under the laws of any state, local, non-U.S. or other taxing
jurisdiction.

10. Information concerning Beazer Homes; financial information.

     Information concerning us. We are a geographically diversified homebuilder with active operations in 17 states. Our homes are designed to appeal to
homeowners at various price points across various demographic segments and are generally offered for sale in advance of their construction. Our objective is
to provide our customers with homes that incorporate exceptional value and quality while seeking to maximize our return on invested capital over time.

     Our principal executive offices are located at 1000 Abernathy Road, Suite 1200, Atlanta, Georgia 30328, and our telephone number is (770) 829-3700.
Questions regarding how to participate in the Exchange Program, and requests for additional copies of this Offer to Exchange and the other offer documents,
should be directed to Kate Harris:

 •  by regular mail or courier to Beazer Homes USA, Inc., Attn: Kate Harris;
 

 •  by facsimile to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail to kharris@beazer.com

     Copies of these documents will be furnished to you promptly upon request at our expense.

     Financial information. Attached as Schedule A to this Offer to Exchange is a summary of our financial information from our annual report on Form 10-K
for our fiscal year ended September 30, 2008 and our quarterly report on Form 10-Q for the fiscal quarter ended March 31, 2009. Schedule A should be read
in conjunction with the “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the consolidated financial statements
and the notes thereto included in our Annual Report on Form 10-K for the fiscal year ended September 30, 2008 and with “Part I. Financial Information” of
our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2009, both of which are incorporated herein by reference. The selected
consolidated statements of operations data for the fiscal years ended September 30, 2008 and 2007 and the selected consolidated balance sheet data as of
September 30, 2008 and 2007 are derived from our audited consolidated financial statements that are included in our Annual Report on Form 10-K for the
fiscal year ended September 30, 2008. The selected consolidated statements of earnings data for the fiscal quarter ended March 31, 2009 and the selected
consolidated balance sheet data as of March 31, 2009 are derived from our unaudited condensed consolidated financial statements included in our Quarterly
Report on Form 10-Q for the fiscal quarter ended March 31, 2009. Our interim results are not necessarily indicative of results for the full fiscal year, and our
historical results are not necessarily indicative of the results to be expected in any future period. More complete financial information may be obtained by
accessing our public filings with the SEC by following the instructions in Section 17 of this Offer to Exchange.
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     Deficiency of earnings to fixed charges. The following table presents our deficiency of consolidated earnings to fixed charges for the periods presented
(dollars in millions):
             
          Six Months
  Fiscal Year Ended  Ended
  September 30,  March 31,
  2008  2007  2009
Deficiency of Earnings to Fixed Charges(1)  $677,382  $484,558  $139,050 

 

(1)  For purposes of determining the deficiency of earnings to fixed charges, earnings consist of loss from continuing operations before income taxes,
amortization of previously capitalized interest and fixed charges, exclusive of capitalized interest cost. Fixed charges consist of interest incurred,
amortization of deferred loan costs and that portion of operating lease rental expense (33%) deemed to be representative of interest.

     Book value per share. We had a book value per share of $4.73 on March 31, 2009.

     Additional information. For more information about us, please refer to our Annual Report on Form 10-K for the fiscal year ended September 30, 2008, our
Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2009 and our other filings made with the SEC. We recommend that you review the
materials that we have filed with the SEC before making a decision on whether or not to surrender your Eligible Awards for exchange. We will also provide
without charge to you, upon request, a copy of any or all of the documents to which we have referred you. See Section 17, Additional information, of this
Offer to Exchange for more information regarding reports we file with the SEC and how to obtain copies of or otherwise review such reports.

11. Interests of directors and named executive officers; transactions and arrangements concerning our securities.

     The following table sets forth the members of our Board and our executive officers, and their respective positions, as well as certain information as of
August 3, 2009 about the outstanding options and SSARs held by each of our directors and executive officers. Our directors and executive officers are not
eligible to participate in the Exchange Program. As of August 3, 2009, our executive officers and directors as a group held outstanding options and SSARs
granted under the Plan with respect to a total of 1,330,973 shares of our common stock, which represented approximately 78.7% of the shares subject to all
outstanding options and SSARs under the Plan as of that date.

     The percentages in the table below are based on the total number of outstanding options and SSARs (i.e., whether or not eligible for exchange) to acquire
our common stock under the Plan, which was 1,691,494 as of August 3, 2009.
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          Percentage of
      Aggregate  Total
      Number of  Outstanding
Name  Age  Position  Options/SSARs  Options/SSARs
Laurent Alpert  62  Director   6,000   * 
Brian C. Beazer  74  Non-Executive Chairman   64,567   3.82%
Peter G. Leemputte  52  Director   8,000   * 
Ian J. McCarthy  56  Director, President and Chief Executive Officer   702,287   41.52%
Larry T. Solari  67  Director   32,115   1.90%
Stephen P. Zelnak, Jr.  64  Director   6,000   * 
Michael H. Furlow  58  Executive Vice President and Chief Operating Officer   247,298   14.62%
Kenneth F. Khoury  58  Executive Vice President and General Counsel   —   — 
Allan P. Merrill  43  Executive Vice President and Chief Financial Officer   264,706   15.65%

 

*  Less than 1%.

     The address of each of the persons set forth in the table above is 1000 Abernathy Road, Suite 1200, Atlanta, Georgia 30328.

     Except as described in this Offer to Exchange and except as set forth in our Annual Report on Form 10-K for the fiscal year ended September 30, 2008, or
our definitive proxy statement for our 2009 annual meeting of stockholders, and other than outstanding options and other awards granted from time to time to
certain of our employees (including executive officers) and our directors under our compensation and incentive plans, neither we nor any person controlling
us nor, to our knowledge, any of our directors or executive officers, is a party to any contract, arrangement, understanding or relationship with any other
person relating, directly or indirectly, to the offer with respect to any of our securities (including, but not limited to, any contract, arrangement, understanding
or relationship concerning the transfer or the voting of any such securities, joint ventures, loan or option arrangements, puts or calls, guarantees of loans,
guarantees against loss or the giving or withholding of proxies, consents or authorizations). In addition, there were no transactions in our common stock,
stock options, SSARs or other stock-based awards involving any of our directors or executive officers during the 60 days prior to August 3, 2009.

12. Status of awards acquired by us in the Exchange Program; accounting consequences of the Exchange Program.

     Options and SSARs that we acquire through the offer will be cancelled and the shares of common stock subject to those awards will not be available for
grants of new awards under the Plan.

     Under the provisions of Financial Accounting Standards Board Statement of Financial Accounting Standards No. 123 (Revised), Share-Based Payment
(“SFAS 123(R)”), we expect to recognize expense equal to the greater of the remaining unamortized balance associated with the option or SSAR exchanged,
or the fair market value of the new restricted stock. In the event that any of the shares of restricted stock are forfeited prior to their vesting due to termination
of employment, any incremental compensation expense of the forfeited shares of restricted stock will not be recognized.

     Because the offer has been structured to replace underwater Eligible Awards with new awards of similar or lesser value, we expect to recognize little or no
additional compensation expense. The only compensation expense we are likely to incur would result from fluctuations in our stock price between the time
the exchange ratios were set, immediately prior to the commencement of the Exchange Program, and when the exchange actually occurs on the expiration
date, which we expect to be immaterial. As a result, the Exchange Program will allow us to realize real incentive and retention benefits from the new awards
granted, while recognizing essentially the same amount of compensation expense as we would have recognized for the Eligible Awards.
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13. Legal matters; regulatory approvals.

     We are not aware of any license or regulatory permit that appears to be material to our business that might be affected adversely by our exchange of
Eligible Awards and issuance of new awards as contemplated by the offer, or of any approval or other action by any government or governmental,
administrative or regulatory authority or agency or any NYSE listing requirements that would be required for the acquisition or ownership of our restricted
stock as contemplated herein. Should any additional approval or other action be required, we presently contemplate that we will seek such approval or take
such other action. We cannot assure you that any such approval or other action, if needed, could be obtained or what the conditions imposed in connection
with such approvals would entail or whether the failure to obtain any such approval or other action would result in adverse consequences to our business. Our
obligation under the offer to accept Eligible Awards for exchange and to issue new awards for submitted Eligible Awards is subject to the conditions
described in Section 7 of this Offer to Exchange.

     If we are prohibited by applicable laws or regulations from granting new awards on the new award grant date, we will not grant any new awards. We are
unaware of any such prohibition at this time, and we will use reasonable efforts to effect the grant, but if the grant is prohibited on the new award grant date,
we will not grant any new awards and you will not receive any other benefit for the Eligible Awards you submitted and your Eligible Awards will not be
accepted for exchange.

14. Material U.S. federal income tax consequences.

     The following is a general summary of the material U.S. federal income tax consequences of the exchange of Eligible Awards for shares of restricted stock
pursuant to the offer for those eligible employees subject to U.S. federal income tax. This discussion is based on the Internal Revenue Code of 1986, as
amended (the “Code”), its legislative history, treasury regulations promulgated thereunder and administrative and judicial interpretations as of the date of this
Offer to Exchange, all of which are subject to change, possibly on a retroactive basis. This summary does not discuss all of the tax consequences that may be
relevant to you in light of your particular circumstances, nor is it intended to be applicable in all respects to all categories of award holders. The following
summary does not address the consequences of any state, local or non-U.S. tax laws.

     You are urged to consult your tax advisor with respect to the application of the U.S. federal income tax laws to your particular situation, as well
as any tax consequences arising under the laws of any state, local, non-U.S. or other taxing jurisdiction.

     We believe that the exchange of Eligible Awards for shares of restricted stock pursuant to the offer generally will be treated as a nontaxable exchange for
U.S. federal income tax purposes and that U.S. taxpayers who participate in the offer generally will not recognize any income for U.S. federal income tax
purposes upon the surrender of Eligible Awards pursuant to the offer.

     Restricted stock

     If you are a U.S. taxpayer who participates in the offer and you do not make the election described below, you generally will not be required to recognize
income for U.S. federal income tax purposes at the time you are granted shares of restricted stock; rather, you generally will recognize ordinary income on
each date on which your shares of restricted stock vest in an amount equal to the fair market value of the shares vesting on such date. We generally will be
entitled to a corresponding deduction in the same amount and at the same time as you recognize income. Upon a sale or exchange of vested shares, you
generally will recognize capital gain or loss to the extent the amount realized from the sale or exchange of such shares differs from your tax basis in such
shares. Your tax basis in the vested shares will be equal to the fair market value of such shares on the date such shares vest. The capital gain or loss will be
long-term or short-term depending on whether, at the time of such sale or exchange, the shares were held for more than 12 months. Your holding period for
the shares will begin just after such shares vest. Dividends paid in cash and received on restricted shares prior to vesting will constitute ordinary income to
you in the year paid, and we generally will be entitled to a corresponding deduction for such dividends. Any dividends paid in restricted stock will be treated
as an award of additional restricted stock subject to the tax treatment described in this section.
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     If you make an election under Section 83(b) of the Code (an “83(b) Election”) within 30 days after the date of the grant of the restricted stock, you will
recognize ordinary income for U.S. federal income tax purposes in an amount equal to the fair market value of the shares of restricted stock on the date of
grant less the amount, if any, you paid for such shares. If you make such an election, we generally will be entitled to a corresponding deduction in the same
amount and at the same time as you recognize income. Further, if you make such an election, any cash dividends you receive with respect to the restricted
stock will be treated as dividend income to you in the year of payment and will not be deductible by us. A sale or exchange of the restricted stock (other than
by forfeiture) will result in a capital gain or loss to the extent the amount realized from the sale or exchange of such shares differs from your tax basis in such
shares. Your tax basis in the shares will be equal to the fair market value of such shares on the date of grant. The capital gain or loss will be long-term or
short-term depending on whether, at the time of such sale or exchange, the shares were held for more than 12 months. Your holding period for the shares will
begin just after the date of grant. If you made an election and subsequently forfeit the restricted stock, then you will not be entitled to claim a credit for the tax
previously paid. In addition, we would then be required to include as ordinary income the amount of any deduction we originally claimed with respect to the
shares. The U.S. federal income tax considerations of making an 83(b) Election are complex. You are urged to consult your tax advisor as to the U.S. federal
income tax considerations of making such an election.

     We generally will have a tax withholding obligation on each vesting date or on the date of grant if you make an 83(b) Election. We will satisfy all tax
withholding obligations in the manner specified in your restricted stock agreement.

     Stock options and SSARs

     If you participate in this offer, your Eligible Awards will be exchanged for shares of restricted stock. So that you are able to compare the tax consequences
of new restricted stock awards to that of your Eligible Awards, we have included the following summary as a reminder of the material U.S. federal income tax
consequences generally applicable to non-qualified stock options and SSARs.

     For purposes of this summary, a non-qualified stock option is an option issued under the Plan that is not an incentive stock option the tax consequences of
which are determined under Section 421 of the Code. Under current law, an award holder generally will not realize taxable income upon the grant of a non-
qualified stock option or SSAR, nor will such award holder realize taxable income upon the vesting of such awards. However, when you exercise a non-
qualified stock option, you generally will have ordinary income to the extent the fair market value of the shares you receive on the date of exercise exceeds
the exercise price you pay. If the exercise price of a non-qualified stock option is paid in shares of common stock or a combination of cash and shares of
common stock, the excess of the value (on the date of exercise) of the shares of common stock acquired over the value of the shares surrendered, less any
cash paid upon exercise, generally will be ordinary income taxable to you. When you exercise a SSAR, you generally will recognize ordinary income in an
amount equal to the fair market value of any shares received.

     Beazer Homes generally will be entitled to a deduction equal to the amount of ordinary income recognized by you.

     You generally will recognize capital gain or loss upon a sale or other disposition of the shares to the extent the amount realized from the sale or disposition
differs from your tax basis in such shares. Your tax basis would be the fair market value of the shares at the time you received such shares. The capital gain or
loss will be long-term or short-term depending on whether, at the time of such sale or disposition, the shares were held for more than 12 months. Your holding
period for the shares generally will begin just after you recognize income from the receipt of such shares.

     If you were an employee at the time of the grant of the award, any income recognized upon exercise of a non-qualified stock option or SSAR generally
will constitute wages for which withholding will be required.
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     You are urged to consult your tax advisor with respect to the application of the U.S. federal income tax laws to your particular situation, as well
as any tax consequences arising under the laws of any state, local, non-U.S. or other taxing jurisdiction.

15. Extension of Exchange Program; termination; amendment.

     We reserve the right, in our discretion, at any time and regardless of whether or not any event listed in Section 7 of this Offer to Exchange has occurred or
is deemed by us to have occurred, to extend the period of time during which the offer is open and delay the acceptance for exchange of any Eligible Awards.
If we elect to extend the period of time during which this offer is open, we will give you oral or written notice of the extension and delay, as described below.
If we extend the expiration date, we also will extend your right to withdraw your Eligible Awards previously submitted until such extended expiration date. In
the case of an extension, we will issue an e-mail or other form of communication no later than 9:00 a.m., Eastern Time, on the next U.S. business day after the
previously scheduled expiration date.

     We also reserve the right, in our reasonable judgment, before the expiration date to terminate or amend the offer and to postpone our acceptance and
cancellation of any Eligible Awards elected to be exchanged if any of the events listed in Section 7 of this Offer to Exchange occurs, by giving oral or written
notice of the termination or postponement to you or by making a public announcement of the termination. Our reservation of the right to delay our acceptance
and cancellation of Eligible Awards elected to be exchanged is limited by Rule 13e-4(f)(5) under the Exchange Act which requires that we must pay the
consideration offered or return the Eligible Awards promptly after termination or withdrawal of a tender offer.

     Subject to compliance with applicable law, we further reserve the right, before the expiration date, in our discretion, and regardless of whether any event
listed in Section 7 of this Offer to Exchange has occurred or is deemed by us to have occurred, to amend the offer in any respect, including by decreasing or
increasing the consideration provided in this offer to holders of Eligible Awards or by decreasing or increasing the number of Eligible Awards being sought in
this offer.

     The minimum period during which the offer will remain open following material changes in the terms of the offer or in the information concerning the
offer, other than a change in the consideration being offered by us or a change in the amount of Eligible Awards sought, will depend on the facts and
circumstances of such change, including the relative materiality of the terms or information changes. If we modify the number of Eligible Awards being
sought in this offer or the consideration being offered by us for the Eligible Awards in this offer, the offer will remain open for at least ten business days from
the date of notice of such modification. If any term of the offer is amended in a manner that we determine constitutes a material change adversely affecting
any holder of Eligible Awards, we promptly will disclose the amendments in a manner reasonably calculated to inform holders of Eligible Awards of such
amendment, and we will extend the offer’s period so that at least five business days, or such longer period as may be required by the tender offer rules, remain
after such change.

     For purposes of the offer, a “business day” means any day other than a Saturday, Sunday or a U.S. federal holiday and consists of the time period from
12:01 a.m. through 12:00 midnight, Eastern Time.

16. Fees and expenses.

     We will not pay any fees or commissions to any broker, dealer or other person for soliciting options and SSARs to be exchanged through this offer. There
is no fee charged by us to you for the Exchange Program. You will be responsible for any expenses incurred by you in connection with your election to
participate in this offer, including, but not limited to, mailing, faxing and telephone expenses, as well as any expenses associated with any tax, legal or other
advisor consulted or retained by you in connection with this offer.

17. Additional information.

     This Offer to Exchange is part of a Tender Offer Statement on Schedule TO that we have filed with the SEC. This Offer to Exchange does not contain all
of the information contained in the Schedule TO and the exhibits
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to the Schedule TO. We recommend that you review the Schedule TO, including its exhibits, and the following materials that we have filed with the SEC
before making a decision on whether to elect to exchange your Eligible Awards:

 1.  our annual report on Form 10-K for our fiscal year ended September 30, 2008, filed with the SEC on December 2, 2008;
 

 2.  our definitive proxy statement on Schedule 14A for our 2009 annual meeting of shareholders, filed with the SEC on December 22, 2008;
 

 3.  our quarterly report on Form 10-Q for our fiscal quarter ended March 31, 2009, filed with the SEC on May 8, 2009;
 

 4.  our current reports on Form 8-K filed with the SEC on May 19, 2009 and July 1, 2009; and
 

 5.  the description of our common stock contained in our registration statements on Form 8-A filed with the SEC on June 28, 1994 and June 21, 1996,
respectively, including any further amendment or report filed for the purpose of updating those descriptions.

     These filings, our other annual, quarterly and current reports, our proxy statements and our other SEC filings may be examined, and copies may be
obtained, at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the public
reference room by calling the SEC at 1-800-SEC-0330. Our SEC filings also are available to the public on the SEC’s website at www.sec.gov or under the
“Investor Relations” portion of our website at www.beazer.com

     Each person to whom a copy of this Offer to Exchange is delivered may obtain a copy of any or all of the documents to which we have referred you, other
than exhibits to such documents, unless such exhibits are specifically incorporated by reference into such documents, at no cost, by contacting the Company
at:

     Beazer Homes USA, Inc.
     Attention: Kate Harris
     1000 Abernathy Road, Suite 1200
     Atlanta, Georgia 30328
     Phone: (770) 829-3719
     Fax: (770) 350-4357
     E-mail: kharris@beazer.com

     The information contained in this Offer to Exchange about us should be read together with the information contained in the documents to which we have
referred you, in making your decision as to whether or not to participate in this offer.

18. Miscellaneous.

     We are not aware of any jurisdiction where the making of the offer is not in compliance with applicable law. If we become aware of any jurisdiction where
the making of the offer is not in compliance with any valid applicable law, we will make a good faith effort to comply with such law. If, after such good faith
effort, we cannot comply with such law, the offer will not be made to, nor will Eligible Awards be accepted for exchange from the holders residing in such
jurisdiction.

     We have not authorized any person to make any recommendation on our behalf as to whether you should elect to exchange your Eligible Awards
through the offer. You should rely only on the information in this document or documents to which we have referred you. We have not authorized
anyone to give you any information or to make any representations in connection with the offer other than the information and representations
contained in this Offer to Exchange and in the related offer documents. If anyone makes any
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recommendation or representation to you or gives you any information, you must not rely upon that recommendation, representation, or
information as having been authorized by us.

     In addition, this Offer to Exchange and our SEC reports referred to herein include “forward-looking statements.” When used in this Offer to
Exchange and our SEC reports, the words “anticipate,” “believe,” “estimate,” “expect,” “intend,” “plan” and similar words are intended to identify
these forward-looking statements. We caution that the risk factors in this Offer to Exchange, as well as those in our other SEC filings, could cause
our actual results to differ materially from those estimated or predicted in the forward-looking statements. We undertake no obligation to publicly
update any forward-looking statement or risk factor, whether as a result of new information, future events or otherwise.

     Beazer Homes reserves the right to amend or terminate the Plan at any time, and the grant of an award under the Plan or this offer does not in any way
obligate Beazer Homes to grant additional awards or offer further opportunities to participate in any offer to exchange Eligible Awards in any future year. The
grant of an award and any future awards granted under the Plan or in relation to this offer is wholly discretionary in nature and is not to be considered part of
any normal or expected compensation that would be subject to severance, redundancy, termination or similar pay, other than to the extent required by local
law.

Beazer Homes USA, Inc.

August 4, 2009
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SCHEDULE A

FINANCIAL INFORMATION OF BEAZER HOMES USA, INC.
                 
  Fiscal Year Ended  Six Months Ended
  September 30,  March 31,
  2008  2007  2009  2008
  (dollars in millions, except share data)
Statement of Operations Data:                 

Total revenue  $2,074,298  $3,466,725  $ 420,687  $ 906,071 
Gross loss (i)   (322,841)   (104,799)   (17,521)   (266,041)
Operating loss (i)   (747,778)   (604,504)   (165,025)   (488,529)
Net loss from continuing operations (i)   (951,248)   (410,381)   (194,822)   (366,384)
Net loss   (951,912)   (411,073)   (195,198)   (368,129)

                 
Weighted average number of shares:                 

Basic   38,549   38,410   38,627   38,548 
Diluted   38,549   38,410   38,627   38,548 

                 
Loss per share from continuing operations:                 

Basic loss per share   (24.69)   (10.70)   (5.04)   (9.50)
Diluted loss per share   (24.69)   (10.70)   (5.04)   (9.50)

                 
Cash dividends per share  $ —  $ 0.40  $ —  $ — 
             
  As of September 30,  As of March 31,
  2008  2007  2009
  (dollars in millions)
Balance Sheet Data:             

Cash and cash equivalents  $ 584,334  $ 454,337  $ 559,527 
Restricted cash   297   5,171   11,530 
Total inventory   1,651,661   2,775,173   1,484,168 
Total assets   2,641,799   3,930,021   2,246,569 
Total liabilities   2,266,948   2,606,299   2,060,998 
Total stockholders’ equity   374,851   1,323,722   185,571 

 

(i)  Throughout the fiscal year ended September 30, 2008 and into the first half of fiscal 2009, the homebuilding environment continued to deteriorate as
consumer confidence declined, unemployment increased, the availability of home mortgage credit tightened significantly and the economy continued to
slow down. Specifically, the credit markets and the mortgage industry have experienced a period of unparalleled turmoil and disruption characterized
by bankruptcy, financial institution failure, consolidation and an unprecedented level of intervention by the United States federal government. As a
result, gross loss includes inventory impairment and lot option abandonment charges of $64.5 million and $356.4 million for the six months ended
March 31, 2009 and 2008, respectively. Gross loss for the fiscal years ended September 30, 2008 and 2007 included inventory impairments and lot
option abandonments totaling $510.6 million and $611.9 million, respectively. Operating losses include non-cash goodwill impairment charges of
$16.1 million, $48.1 million, $52.5 million and $52.8 million for the six months ended March 31, 2009 and March 31, 2008 and the fiscal years ended
September 30, 2008 and 2007, respectively. The net loss for the six months ended March 31, 2009 and 2008 also include charges to write down our
investment in certain of our unconsolidated joint ventures which reflect $9.6 million and $44.6 million, respectively, of impairments of inventory held
within those ventures. Charges to reflect impairments of inventory held within our unconsolidated joint ventures totaled $68.8 million and $28.6 million
for the fiscal years ended September 30, 2008 and 2007, respectively. Fiscal 2007 also includes a charge of $3.4 million related to joint venture
contractual obligation abandonments. Net loss for fiscal 2008 also includes a $400.3 million charge for our valuation allowance established for
substantially all of our deferred tax assets.
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Exhibit (a)(1)(B)

BEAZER HOMES USA, INC.

Offer to Exchange Certain Outstanding Options
and Stock-settled Stock Appreciation Rights for New Restricted Stock Awards

ELECTION FORM

Participant Name:

     Below is a list of your current stock options and/or stock-settled stock appreciation rights (“SSARs”) that may be exchanged in the Offer to Exchange
Certain Outstanding Options and Stock-settled Stock Appreciation Rights for New Restricted Stock Awards (the “Offer”). Before signing this Election
Form, please make sure you have received, read and understand the documents that make up this Offer, including: (1) the Offer to Exchange Certain
Outstanding Options and Stock-settled Stock Appreciation Rights for New Restricted Stock Awards (referred to as the “Offer to Exchange”); (2) this Election
Form; and (3) the Withdrawal Form. The Offer is subject to the terms of these documents as they may be amended. The Offer provides eligible employees
who hold Eligible Awards (as defined below) the opportunity to exchange these awards for shares of restricted stock as set forth in Section 2 of the Offer to
Exchange. This Offer expires at 11:59 p.m., Eastern Time, on August 31, 2009, unless extended. PLEASE FOLLOW THE INSTRUCTIONS AT THE
END OF THIS ELECTION FORM.

     In accordance with the terms outlined in the offer documents, the number of shares of restricted stock you receive will be based on the exercise price of
your exchanged Eligible Awards as described in Section 2 of the Offer to Exchange. If you participate in this Offer, you may exchange outstanding options
and/or SSARs granted to you by Beazer Homes with an exercise price in excess of $26.00 per share (“Eligible Awards”). Each share of restricted stock will
vest in accordance with the schedule described in Section 9 of the Offer to Exchange. Full vesting of the restricted stock is subject to your continued
employment with Beazer Homes, as described in the Offer to Exchange. You will lose your rights to all Eligible Awards that are exchanged under the Offer.

     BY PARTICIPATING, YOU AGREE TO ALL TERMS OF THE OFFER AS SET FORTH IN THE OFFER DOCUMENTS.

     To participate in the Offer to exchange some or all of your Eligible Awards, you must complete, sign, date and deliver this Election Form via facsimile or
e-mail (via PDF or similar imaged document file) on or before 11:59 p.m., Eastern Time, on August 31, 2009 (unless the Offer is extended):

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     Only Election Forms that are complete, signed and actually received by Beazer Homes through the methods described above by the deadline will be
accepted.

 



 

Participant Name:

     You are required to make an election for each Eligible Award noted below. Any Election Form submitted without an “Exchange” or “Do Not Exchange”
marked for each Eligible Award below will be rejected.
         
      Number of   
      Shares of   
    Shares  Restricted   
  Eligible Award  Subject to  Stock to be   
  Type  Eligible  Granted in  Make ONE Election for Each
Grant Date  (Options or SSARs)  Award  Exchange  Eligible Award
        o Exchange
        o Do Not Exchange
         
        o Exchange
        o Do Not Exchange
         
        o Exchange
        o Do Not Exchange
         
        o Exchange
        o Do Not Exchange
         
        o Exchange
        o Do Not Exchange

     My Eligible Awards that are exchanged will be cancelled irrevocably on the cancellation date, which will be the first business day following the
expiration date of the Offer.

     I understand that this Election Form will replace any Election Form I previously submitted.
     
 

   Employee Signature     
     
 

   Employee Name (Please print)     
     
 

 
 

  

   Date and Time     E-mail Address   

RETURN TO BEAZER HOMES NO LATER THAN 11:59 P.M., EASTERN TIME, ON AUGUST 31, 2009
(OR SUCH LATER DATE IF THE OFFER IS EXTENDED).
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Beazer Homes USA, Inc.
Offer to Exchange Certain Outstanding Options and

Stock-settled Stock Appreciation Rights for New Restricted Stock Awards

Election Form Instructions

Forming Part of the Terms and Conditions of the Offer

1. Delivery of the Election Form.

     A properly completed election must be received either by facsimile or e-mail (via PDF or similar imaged document file), on or before 11:59 p.m., Eastern
Time, on August 31, 2009 (referred to as the expiration date), or such later date if the Offer is extended. To send your election by facsimile or e-mail, you
must do the following:

 1.  Properly complete and sign this Election Form.
 

 2.  Deliver the completed and signed Election Form via facsimile or e-mail (via PDF or similar imaged document file):

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     Election forms must be received no later than 11:59 p.m., Eastern Time, on the expiration date, currently August 31, 2009. If Beazer Homes extends the
Offer, the properly completed election must be received by Beazer Homes by the date and time of the extended expiration of the Offer.

     The delivery of all documents, including Election and Withdrawal Forms, is at your own risk. Only responses that are complete and actually
received by Beazer Homes by the deadline will be accepted.

     Beazer Homes intends to confirm the receipt of your Election Form and/or any Withdrawal Form by e-mail. If you do not receive a confirmation,
it is your responsibility to confirm that we have received your Election and/or any Withdrawal Forms.

     Our receipt of your Election Form is not by itself an acceptance of your Eligible Awards for exchange. For purposes of the Offer, we will be deemed to
have accepted Eligible Awards for exchange that are validly submitted and not properly withdrawn as of when we give oral or written notice to the holders of
Eligible Awards generally of our acceptance for exchange of such Eligible Awards, which notice may be made by press release, e-mail or other method of
communication.

     Beazer Homes will not accept any alternative, conditional or contingent submissions of Eligible Awards. Although it is our intent to send you an e-mail
confirmation of receipt of this Election Form, by completing and submitting this Election Form, you waive any right to receive any notice of the receipt of the
submission of your Eligible Awards, except as provided for in the Offer to Exchange. Any confirmation of receipt sent to you merely will be a notification
that we have received your Election Form and does not mean that your Eligible Awards have been cancelled. Your Eligible Awards that are accepted for
exchange will be cancelled on the first business day following the expiration date of the Offer.
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2. Withdrawal and Additional Submissions.

     Submissions of Eligible Awards made through the Offer may be withdrawn at any time before 11:59 p.m., Eastern Time, on August 31, 2009. If Beazer
Homes extends the Offer beyond that time, you may withdraw your Submitted Eligible Awards at any time until the extended expiration of the Offer. In
addition, although Beazer Homes currently intends to accept your validly submitted Eligible Awards promptly after the expiration of the Offer, if we have not
accepted your Eligible Awards by 11:59 p.m., Eastern Time, on September 29, 2009, you may withdraw your submitted Eligible Awards at any time
thereafter.

     To withdraw some or all of your submitted Eligible Awards you must deliver a properly completed Withdrawal Form via the facsimile or e-mail (via PDF
or similar imaged document file) while you still have the right to withdraw the Eligible Awards:

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     You may not rescind any withdrawal and any Eligible Awards withdrawn will not be deemed properly submitted for purposes of the Offer, unless you
properly re-elect to exchange those awards before the expiration date.

     To re-elect to exchange some or all of your withdrawn Eligible Awards or to elect to exchange additional Eligible Awards, you must submit a new Election
Form via facsimile or e-mail (via PDF or similar imaged document file):

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     Your new Election Form must be submitted before the expiration date in accordance with the procedures described in these instructions. Because any
prior election will be disregarded, your new Election Form must indicate all Eligible Awards you wish to exchange, not just those you wish to add.
Your new Election Form must include the required information regarding all of the Eligible Awards you want to exchange and must be signed and clearly
dated after the date of your original Election Form and any Withdrawal Form you have submitted. Upon the receipt of such a new, properly filled out, signed
and dated Election Form, any previously submitted elections and/or withdrawals will be disregarded and will be considered replaced in full by the new
election. You will be bound by the last properly submitted Election and/or Withdrawal Forms we receive prior to the expiration date.

3. Participation.

     If you intend to submit Eligible Awards through the Offer, you must submit all of your shares subject to each Eligible Award, except as noted herein. You
may pick and choose which of your Eligible Awards you wish to exchange. If you have exercised a portion of an Eligible Award, your election will apply to
the portion that remains outstanding and unexercised.
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4. Signatures on this Election Form.

     This Election Form must be signed by the holder of the Eligible Awards and the signature must correspond with the name as written on the face of the
award agreement or agreements to which the Eligible Awards are subject without alteration, enlargement or any change whatsoever. If this Election Form is
signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative capacity,
that person should so indicate when signing, and proper evidence satisfactory to Beazer Homes of the authority of that person to act in that capacity must be
submitted with this Election Form.

5. Other Information on this Election Form.

     In addition to signing the Election Form, you must print your name and indicate the date and time at which you signed. You also must include a current e-
mail address.

6. Requests for Assistance or Additional Copies.

     Any questions regarding how to participate in the Offer and any requests for additional copies of the Offer to Exchange, this Election Form or a
Withdrawal Form may be directed to Beazer Homes at:

Beazer Homes USA, Inc.
Attention: Kate Harris
1000 Abernathy Road, Suite 1200
Atlanta, Georgia 30328
Phone: (770) 829-3719
Fax: (770) 350-4357
E-mail: kharris@beazer.com

     Copies will be furnished promptly at Beazer Homes’ expense.

7. Irregularities.

     We will determine, in our discretion, all questions as to the form of documents and the validity, form, eligibility, including time of receipt, and acceptance
of any Eligible Awards. Our determination of these matters will be given the maximum deference permitted by law. However, you have all rights accorded to
you under applicable law to challenge such determination in a court of competent jurisdiction. Only a court of competent jurisdiction can make a
determination that will be final and binding upon the parties. We reserve the right to reject any elections or any Eligible Awards elected to be exchanged that
we determine are not in appropriate form or that we determine are unlawful to accept. We will accept all properly submitted Eligible Awards that are not
validly withdrawn. We also reserve the right to waive any of the conditions of the Offer or any defect or irregularity in any submission of any particular
Eligible Awards or for any particular holder, provided that if we grant any such waiver, it will be granted with respect to all holders of Eligible Awards and
submitted Eligible Awards. No submission of Eligible Awards will be deemed to have been properly made until all defects or irregularities have been cured
by the submitting holder or waived by us. Neither we nor any other person is obligated to give notice of any defects or irregularities in submissions of Eligible
Awards, nor will anyone incur any liability for failure to give any notice. This is a one-time offer, and we will strictly enforce the election period, subject only
to an extension that we may grant in our discretion.
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     Important: This Election Form must be received before 11:59 p.m., Eastern Time, on August 31, 2009 (or such later date if the Offer is extended), via
facsimile or e-mail (via PDF or similar imaged document file) by:

Beazer Homes USA, Inc.
Attention: Kate Harris
1000 Abernathy Road, Suite 1200
Atlanta, Georgia 30328
Phone: (770) 829-3719
Fax: (770) 350-4357
E-mail: kharris@beazer.com

8. Additional Documents to Read.

     You should be sure to read the Offer to Exchange and all documents referenced therein before deciding to participate in the Offer.

9. Important Tax Information.

     Please refer to Section 14 of the Offer to Exchange, which contains important tax information. Before deciding whether or not to participate in the Offer,
you are urged to consult your tax advisor with respect to the application of the U.S. federal income tax laws to your particular situation, as well as any tax
consequences arising under the laws of any state, local, non-U.S. or other taxing jurisdiction.
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Exhibit (a)(1)(C)

Complete and Return this Form Only if You Have
Changed Your Mind and You Do Not Want to Exchange

Some or All of Your Eligible Awards

Beazer Homes USA, Inc.
Offer to Exchange Certain Outstanding Options

and Stock-settled Stock Appreciation Rights for New Restricted Stock Awards

WITHDRAWAL FORM

Participant Name:

     You previously received (1) a copy of the Offer to Exchange Certain Outstanding Options and Stock-settled Stock Appreciation Rights for New Restricted
Stock Awards (the “Offer to Exchange”); (2) an Election Form; and (3) this Withdrawal Form. You completed and submitted an Election Form, in which you
elected to accept Beazer Homes’ offer to exchange some or all of your Eligible Awards for shares of restricted stock (the “Offer”). You should submit this
Withdrawal Form only if you now wish to change that election and reject the Offer to exchange some or all of your Eligible Awards.

     To withdraw your election to exchange some or all of your Eligible Awards, you must complete, sign, date and deliver this Withdrawal Form via facsimile
or e-mail (via PDF or similar imaged document file) by 11:59 p.m., Eastern Time, on August 31, 2009 (unless we extend the offer):

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     You should note that if you withdraw your acceptance of the Offer with respect to some or all of your Eligible Awards, you will not receive any shares of
restricted stock pursuant to the Offer in replacement for the withdrawn awards. You will keep all of the Eligible Awards that you withdraw. These Eligible
Awards will continue to be governed by the Amended and Restated 1999 Stock Incentive Plan under which they were granted, and by the existing award
agreements between you and Beazer Homes.

     You may change this withdrawal and again elect to exchange some or all of your Eligible Awards by submitting a new Election Form to Beazer Homes, by
11:59 p.m., Eastern Time, on August 31, 2009 (unless we extend the Offer).

 



 

Participant Name:

     I previously elected to exchange Eligible Awards in the Offer and now wish to withdraw one or more of my submitted Eligible Awards. I understand that
by signing this Withdrawal Form and delivering it pursuant to the instructions included herewith, I will be withdrawing my Eligible Awards specified in the
table below (the Eligible Awards marked “Do Not Exchange”).

     By withdrawing my prior election, I understand that I will not receive any shares of restricted stock for, and will continue to hold, the Eligible Awards
withdrawn below.
         
      Number of   
      Shares of   
    Shares  Restricted   
  Eligible Award  Subject to  Stock to be   
  Type  Eligible  Granted in  Make ONE Election for Each
Grant Date  (Options or SSARs)  Award  Exchange  Eligible Award
        o Do Not Exchange
        o Do Not Exchange
        o Do Not Exchange
        o Do Not Exchange
        o Do Not Exchange

     Please sign this Withdrawal Form and print your name exactly as it appears on the Election Form you previously submitted.
     
 

   Employee Signature     
     
 

   Employee Name (Please print)     
     
 

 
 

  

   Date and Time     E-mail Address   

RETURN TO BEAZER HOMES NO LATER THAN 11:59 P.M., EASTERN TIME, ON AUGUST 31, 2009
(OR SUCH LATER DATE IF THE OFFER IS EXTENDED).
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Beazer Homes USA, Inc.
Offer to Exchange Certain Outstanding Options and

Stock-settled Stock Appreciation Rights for New Restricted Stock Awards

Withdrawal Form Instructions

Forming Part of the Terms and Conditions of the Offer

1. Delivery of the Withdrawal.

     A properly completed withdrawal must be received either by facsimile or e-mail (via PDF or similar imaged document file), on or before 11:59 p.m.,
Eastern Time, on August 31, 2009 (referred to as the expiration date). To send your withdrawal by facsimile or e-mail, you must do the following:

 1.  Properly complete and sign this Withdrawal Form.
 

 2.  Deliver the completed and signed Withdrawal Form via facsimile or e-mail (via PDF or similar imaged document file):

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     Withdrawal Forms must be received no later than 11:59 p.m., Eastern Time, on the expiration date, currently August 31, 2009. If Beazer Homes extends
the Offer, the properly completed withdrawal must be received by Beazer Homes by the date and time of the extended expiration of the Offer.

     The delivery of all documents, including Election and Withdrawal Forms, is at your own risk. Only responses that are complete and actually
received by Beazer Homes by the deadline will be accepted.

     Beazer Homes intends to confirm the receipt of your Election Form and/or any Withdrawal Form by e-mail. If you do not receive a confirmation,
it is your responsibility to confirm that we have received your election and/or any withdrawal.

     Although by submitting a Withdrawal Form you have withdrawn some or all of your previously submitted Eligible Awards from the Offer, you may
change your mind and re-elect to exchange some or all of the withdrawn Eligible Awards until the expiration of the Offer. You should note that you may not
rescind any withdrawal and any Eligible Awards withdrawn will not be deemed properly submitted for purposes of the Offer, unless you properly re-elect to
exchange those Eligible Awards before the expiration date. Submissions to re-elect to exchange Eligible Awards may be made at any time before the
expiration date. If Beazer Homes extends the Offer beyond that time, you may re-submit your Eligible Awards at any time until the extended expiration date
of the Offer.
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     To re-elect to submit the withdrawn Eligible Awards, you must submit an Election Form via facsimile or e-mail (via PDF or similar imaged document file),
after the date of the last withdrawal but on or before 11:59 p.m., Eastern Time, on August 31, 2009 (or such later date if the Offer is extended):

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     Although it is our intent to send you an e-mail confirmation of receipt of this Withdrawal Form, by completing and submitting this Withdrawal Form, you
waive any right to receive any notice of the withdrawal of the submission of your Eligible Awards.

2. Signatures on this Withdrawal Form.

     This Withdrawal Form must be signed by the holder of the Eligible Awards and the signature must correspond with the name as written on the face of the
award agreement or agreements to which the Eligible Awards are subject without alteration, enlargement or any change whatsoever. If this Withdrawal Form
is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative
capacity, that person should so indicate when signing, and proper evidence satisfactory to Beazer Homes of the authority of that person so to act must be
submitted with this Withdrawal Form.

3. Other Information on this Withdrawal Form.

     In addition to signing the Withdrawal Form, you must print your name and indicate the date and time at which you signed. You must also include a current
e-mail address.

4. Requests for Assistance or Additional Copies.

     Any questions regarding how to participate in the Offer and any requests for additional copies of the Offer to Exchange, the Election Form or this
Withdrawal Form may be directed to Beazer Homes at:

Beazer Homes USA, Inc.
Attention: Kate Harris
1000 Abernathy Road, Suite 1200
Atlanta, Georgia 30328
Phone: (770) 829-3719
Fax: (770) 350-4357
E-mail: kharris@beazer.com

     Copies will be furnished promptly at Beazer Homes’ expense.

5. Irregularities.

     We will determine, in our discretion, all questions as to the form of documents and the validity, form, eligibility, including time of receipt, and acceptance
of any Withdrawal Forms. Our determination of these matters will be given the maximum deference permitted by law. However, you have all rights accorded
to you under applicable law to challenge such determination in a court of competent jurisdiction. Only a court of competent jurisdiction can make a
determination that will be final and binding upon the parties. We reserve the right to reject any withdrawals that we determine are not in appropriate form or
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that we determine are unlawful to accept. We also reserve the right to waive any of the conditions of the Offer or any defect or irregularity in any Withdrawal
Form or for any particular holder of Eligible Awards, provided that if we grant any such waiver, it will be granted with respect to all holders of Eligible
Awards. No withdrawal of Eligible Awards will be deemed to have been properly made until all defects or irregularities have been cured by the withdrawing
holder or waived by us. Neither we nor any other person is obligated to give notice of any defects or irregularities in submissions, nor will anyone incur any
liability for failure to give any notice. This is a one-time offer, and we will strictly enforce the election period, subject only to an extension that we may grant
in our discretion.

     Important: This Withdrawal Form must be received by Beazer Homes, via facsimile or e-mail, on or before the expiration date.

6. Additional Documents to Read.

     You should be sure to read the Offer to Exchange and all documents referenced therein before making any decisions regarding participation in, or
withdrawal from, the Offer.

7. Important Tax Information.

     Please refer to Section 14 of the Offer to Exchange, which contains important tax information. Before deciding whether or not to participate in the Offer,
you are urged to consult your tax advisor with respect to the application of the U.S. federal income tax laws to your particular situation, as well as any tax
consequences arising under the laws of any state, local, non-U.S. or other taxing jurisdiction.
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Exhibit (a)(1)(D)

Memorandum
   
To:  Eligible Holders of Options and/or
  Stock-settled Stock Appreciation Rights
   
From:  Fred Fratto
  Senior Vice President, Human Resources
   
Date:  August 4, 2009
 
Re:  Commencement of Stock Option and
  Stock-settled Stock Appreciation Rights Exchange Program

As you may recall, at our 2008 annual meeting, our stockholders approved an exchange program whereby eligible employees would have the opportunity to
exchange certain underwater stock options and/or stock-settled stock appreciation rights (“SSARs”) for a lesser number of shares of restricted stock (the
“Exchange Program”). I am pleased to inform you that we commenced the Exchange Program today.

The Exchange Program is a one-time voluntary opportunity to surrender your eligible outstanding stock options and/or SSARs with exercise prices in excess
of $26.00 (“Eligible Awards”). Whether or not you participate in the Exchange Program is completely your decision. If you choose not to participate, you do
not need to take any action, and you will simply keep your Eligible Awards with their current terms and conditions.

The Exchange Program is currently slated to end at 11:59 p.m., Eastern Time, on Monday, August 31, 2009, unless it is extended. We encourage you
to read carefully the attached materials. These documents will help you understand fully the risks and benefits of the Exchange Program.

This e-mail contains important information about the Exchange Program, including:

 •  the Offer to Exchange (which includes Questions and Answers and describes the terms and conditions of the Exchange Program);
 

 •  a personalized Election Form, listing your Eligible Awards; and
 

 •  a Withdrawal Form, in the event you decide to withdraw your election before the Exchange Program expires.

We are making this offer on the terms and subject to the conditions described in the attached Offer to Exchange document, Election Form and Withdrawal
Form.

 



 

How to Participate:

You may elect to participate in the Exchange Program by delivering a completed Election Form via facsimile or e-mail (via PDF) on or before 11:59 p.m.,
Eastern Time, on Monday, August 31, 2009 (or such later date if the offer is extended) to Beazer Homes:

 •  by facsimile to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail to kharris@beazer.com

You should carefully read the enclosed information, and I encourage you to consult your own personal tax, financial and legal advisors as you deem
appropriate before you make any decision whether to participate in the Exchange Program. Participation involves risks that are discussed in the “Risk
Factors” section of the Offer to Exchange document. No one from Beazer Homes is, or will be, authorized to provide you with advice or recommendations
as to whether you should elect to exchange or refrain from exchanging your Eligible Awards.

Your questions regarding how to participate in the Exchange Program, should you choose to participate, will be answered by your thorough review of the
documents included with this Memorandum. If, after your thorough review of the information provided, you have additional procedural questions, you may
contact me at ffratto@beazer.com or Kate Harris at kharris@beazer.com.

Sincerely,

Fred Fratto
Senior Vice President, Human Resources

 



Exhibit (a)(1)(E)

Form of Confirmation Message to Employees who Elect to Participate in the Offer to
Exchange Certain Outstanding Options and Stock-settled Stock Appreciation Rights

for New Restricted Stock Awards

     Beazer Homes USA, Inc. has received your Election Form by which you elected to have some or all of your outstanding Eligible Awards (those options
and/or stock-settled stock appreciation rights with an exercise price in excess of $26.00 per share and remain outstanding through the expiration of the Offer)
cancelled in exchange for shares of restricted stock, subject to the terms and conditions of the Offer.

     If you change your mind, you may withdraw your election as to some or all of your Eligible Awards by completing and signing the Withdrawal Form
which was provided to you previously. A properly completed Withdrawal Form must be delivered via facsimile or e-mail (via PDF or similar imaged
document file) on or before 11:59 p.m., Eastern Time, on the Offer’s expiration date, currently August 31, 2009, to Beazer Homes as follows:

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     You also may elect to include additional Eligible Awards in the Offer by submitting a new Election Form that lists all the Eligible Awards you wish to have
included in the Offer. Only responses that are complete and actually received by Beazer Homes via facsimile or e-mail by the expiration date will be accepted.
If you have questions regarding how to participate in the Offer, please direct them to Kate Harris at Beazer Homes via e-mail at kharris@beazer.com or call
(770) 829-3719.

     Please note that our receipt of your Election Form is not by itself an acceptance of the Eligible Awards for exchange. For purposes of the Offer, Beazer
Homes will be deemed to have accepted Eligible Awards for exchange that are validly submitted and not properly withdrawn as of when Beazer Homes gives
oral or written notice to the submitting holders generally of its acceptance for exchange of such Eligible Awards, which notice may be made by press release,
e-mail or other method of communication. Beazer Homes’ formal acceptance of the properly submitted Eligible Awards is expected to take place shortly after
the expiration date of the Offer.

     This notice does not constitute the Offer to Exchange Certain Outstanding Options and Stock-settled Stock Appreciation Rights for New Restricted Stock
Awards (referred to as the “Offer to Exchange”). The full terms of the Offer are described in (1) the Offer to Exchange; (2) the Election Form; and (3) the
Withdrawal Form. You also may access these documents through the SEC’s website at www.sec.gov.

 



Exhibit (a)(1)(F)

Forms of Reminder Messages – Dates may change if expiration date of offer is extended

August 11, 2009 – One Week After Offer Commences

     We have just completed week one of the Beazer Homes USA, Inc. offer to exchange certain outstanding options and/or stock-settled stock appreciation
rights for new restricted stock awards (referred to as the “Exchange Program”). The Exchange Program for your eligible options and/or stock-settled stock
appreciation rights will expire at 11:59 p.m., Eastern Time, on August 31, 2009, unless we extend the offer.

     If you would like to participate in the Exchange Program, you must submit your properly completed Election Form via facsimile or e-mail (via PDF or
similar imaged document file) on or before 11:59 p.m., Eastern Time, on August 31, 2009 (or such later date if extended) to Beazer Homes:

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     Only responses that are complete and actually received by Beazer Homes by the expiration date will be accepted.

     If you have questions regarding how to participate in the Exchange Program, please direct them to Kate Harris at Beazer Homes via e-mail at
kharris@beazer.com or call (770) 829-3719.

     This notice does not constitute the Offer to Exchange Certain Outstanding Options and Stock-settled Stock Appreciation Rights for New Restricted Stock
Awards (referred to as the “Offer to Exchange”). The full terms of the Offer are described in (1) the Offer to Exchange; (2) the Election Form; and (3) the
Withdrawal Form. You also may access these documents through the SEC’s website at www.sec.gov.

 



 

August 24, 2009 – Final Week

     We are entering the final week of the Beazer Homes USA, Inc. offer to exchange certain outstanding options and/or stock-settled stock appreciation rights
for new restricted stock awards (referred to as the “Exchange Program”). After today, there are seven (7) days left to make your election. The Exchange
Program will expire at 11:59 p.m., Eastern Time, on August 31, 2009, unless we extend the offer.

     If you would like to participate in the Exchange Program, you must submit your properly completed Election Form via facsimile or e-mail (via PDF or
similar imaged document file) on or before 11:59 p.m., Eastern Time, on August 31, 2009 (or such later date if extended), to Beazer Homes:

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     Only responses that are complete and actually received by Beazer Homes by the expiration date will be accepted.

     If you have questions regarding how to participate in the Exchange Program, please direct them to Kate Harris at Beazer Homes via e-mail at
kharris@beazer.com or call (770) 829-3719.

     This notice does not constitute the Offer to Exchange Certain Outstanding Options and Stock-settled Stock Appreciation Rights for New Restricted Stock
Awards (referred to as the “Offer to Exchange”). The full terms of the Offer are described in (1) the Offer to Exchange; (2) the Election Form; and (3) the
Withdrawal Form. You also may access these documents through the SEC’s website at www.sec.gov.

 



 

August 31, 2009 – Last Day (Offer Expiration Date)

     Today is the last day to elect to exchange your eligible options and/or stock-settled stock appreciation rights as part of the Beazer Homes USA, Inc. offer
to exchange certain outstanding options and stock-settled stock appreciation rights for new restricted stock awards (referred to as the “Exchange Program”).
The Exchange Program will expire at 11:59 p.m., Eastern Time, today, August 31, 2009, unless we extend the offer.

     If you would like to participate in the Exchange Program, you must submit your properly completed Election Form via facsimile or e-mail (via PDF or
similar imaged document file) on or before 11:59 p.m., Eastern Time, today, August 31, 2009 (or such later date if extended), to Beazer Homes:

 •  by facsimile, to (770) 350-4357, Attn: Kate Harris; or
 

 •  by e-mail, to kharris@beazer.com

     Only responses that are complete and actually received by Beazer Homes by the expiration date will be accepted.

     If you have questions regarding how to participate in the Exchange Program, please direct them to Kate Harris at Beazer Homes via e-mail at
kharris@beazer.com or call (770) 829-3719.

     This notice does not constitute the Offer to Exchange Certain Outstanding Options and Stock-settled Stock Appreciation Rights for New Restricted Stock
Awards (referred to as the “Offer to Exchange”). The full terms of the Offer are described in (1) the Offer to Exchange; (2) the Election Form; and (3) the
Withdrawal Form. You also may access these documents through the SEC’s website at www.sec.gov.

 



Exhibit (d)(2)

BEAZER HOMES USA, INC.

AMENDED AND RESTATED 1999 STOCK INCENTIVE PLAN

EMPLOYEE AWARD AGREEMENT FOR

RESTRICTED STOCK

     THIS AWARD AGREEMENT (this “Agreement”) is made effective as of September [  ], 2009 by and between BEAZER HOMES USA, Inc., a
Delaware corporation (the “Company”), and [               ], an individual resident of the State of [               ] (“Participant”).

WITNESSETH:

     WHEREAS, the Company pursuant to its Amended and Restated 1999 Stock Incentive Plan (the “Plan”) wishes to grant certain restricted stock to
Participant; and

     WHEREAS, such restricted stock is to be granted in exchange for certain stock-settled stock appreciation rights and/or stock options that Participant has
elected to exchange for shares of restricted stock pursuant to the Company’s “Exchange Program” (as defined in Section 14 of the Plan) (the “Surrendered
Awards”).

     NOW, THEREFORE, in exchange for the Surrendered Awards and in consideration of the premises and of the mutual covenants herein contained, the
parties hereto hereby agree to the terms set forth below. The terms of this Agreement shall be interpreted in accordance with the Plan and any capitalized
terms used in this Agreement but not defined herein shall have the meaning set forth in the Plan.

1. AWARD OF RESTRICTED STOCK.

     (a) Award; Effective Date. The Company hereby notifies Participant that, effective as of September [  ], 2009 (the “Restricted Stock Effective Date”), the
Company has awarded to Participant [    ] shares of Common Stock, subject to the terms of the Plan and subject to such further restrictions as
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set forth below. Such shares of restricted Common Stock are hereinafter referred to as “Restricted Stock.”

     (b) Vesting; Change in Control; Restrictions. (i) Subject in each case to the provisions of this Section 1, Participant’s rights with respect to the Restricted
Stock awarded hereunder shall vest as follows: 50% of the Restricted Stock awarded will vest on the first annual anniversary of the Restricted Stock Effective
Date and the remaining 50% of the Restricted Stock awarded will vest on the second annual anniversary of the Restricted Stock Effective Date, provided that
Participant has remained continuously employed with the Company and/or its Affiliates from the Restricted Stock Effective Date until each such vesting date.

          (ii) Subject to the provisions of this Section 1, upon the occurrence of a Change in Control of the Company, all shares of Restricted Stock not
theretofore vested pursuant to Section 1(b)(i) above shall become immediately vested, provided that Participant has remained continuously employed with the
Company and/or its Affiliates from the Restricted Stock Effective Date until such Change in Control.

          (iii) In the event Participant dies or his/her employment is terminated by the Company or any of its Affiliates for any reason other than for “Cause” (as
defined below), or in the event Participant’s employment is terminated by reason of his/her “Disability” (as defined below) or “Retirement” (as defined
below), then Participant (or, as appropriate, Participant’s executors, estate or proper legal guardians and representatives) shall be entitled to the immediate
vesting of such number of shares of Restricted Stock (rounded downward to the next share in the case of a fractional share) as equals (A) the product of
(y) the total number of shares of Restricted Stock awarded to Participant as described in Section 1(a) hereof multiplied by (z) a fraction, the numerator of
which shall be equal to the number of whole months (counting each month as ending on the first day of a calendar month) elapsed from the Restricted Stock
Effective Date until the date of such death, termination not for “Cause”, termination as a result of “Disability” or “Retirement” and the denominator of which
shall be 24, less (B) the number of
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shares of Restricted Stock that vested prior to the date of such death, termination not for “Cause,” termination as a result of “Disability” or “Retirement.”

          (iv) Prior to vesting, shares of Restricted Stock shall not be voluntarily or involuntarily sold, assigned, transferred, pledged, alienated, hypothecated or
encumbered by Participant, other than by will or the laws of descent and distribution.

          (v) Prior to vesting, Participant shall have voting rights and receive dividends, if and when declared, on shares of Restricted Stock held by the Company
on behalf of Participant.

          (vi) Prior to vesting, the Company may impose such restrictions with respect to Restricted Stock in addition to those contained herein as the Company
may deem appropriate.

     For purposes of this Agreement, a termination for “Cause” shall mean a termination of employment by the Company or an Affiliate due to any of the
following: (A) any act or failure to act (or series or combination thereof) by Participant done with the intent to harm in any material respect the interests of the
Company or any Affiliate thereof; (B) the commission by Participant of a felony; (C) the perpetration by Participant of a dishonest act or common law fraud
against the Company or any Affiliate thereof; (D) a grossly negligent act or failure to act (or series or combination thereof) by Participant detrimental in any
material respect to the interests of the Company or any Affiliate thereof; (E) the material breach by Participant of his/her agreements or obligations under
his/her employment agreement, if applicable; or (F) the continued refusal to follow directives which are consistent with Participant’s duties and
responsibilities.

     For purposes of this Agreement, a Participant shall be deemed to have a “Disability” if the Participant becomes ill or is injured or otherwise becomes
disabled or incapacitated such that, in the opinion of the Committee, he/she cannot fully carry out and perform his/her duties as an employee of the Company
(and all Affiliates), and such disability or incapacity shall continue for a period of forty-five (45) consecutive days.

     For purposes of this Agreement, “Retirement” shall mean a voluntary termination of employment by a Participant aged 65 or older with at least five
(5) years of service with the Company and its
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Affiliates. A Participant may request approval for retirement treatment if between the ages of 62 and 65 with at least five (5) years of service with the
Company and its Affiliates. At the sole discretion of the Committee, such requests can be approved or denied.

     (c) Forfeiture of Restricted Stock. Pursuant to Section 6.3(c) of the Plan:

          (i) In the event that Participant’s employment with the Company or any of its Affiliates shall be terminated by the Company for Cause or in the event
Participant voluntarily resigns from or otherwise terminates his/her employment with the Company or any of its Affiliates (other than termination by reason
of Participant’s Disability or death, and other than termination by the Company or any of its Affiliates for any reason other than for Cause or termination by
reason of Participant’s Retirement, then any shares of Restricted Stock which are held by Participant on the date of such termination shall be forfeited by
Participant, and the Company shall have no further obligation to Participant with respect to such forfeited Restricted Stock.

          (ii) In the event Participant dies or his/her employment is terminated by the Company or any of its Affiliates for any reason other than for Cause, or in
the event Participant’s employment is terminated by reason of his/her Disability or Retirement, then any shares of Restricted Stock that have not become
vested in accordance with Section 1(b) above prior to, or at the time of, such death or other termination of employment shall be forfeited by Participant, and
the Company shall have no further obligation to Participant with respect to such forfeited Restricted Stock.

     (d) Adjustments. If there shall be any change in the Common Stock through (i) dividend or other distribution (whether in the form of cash, shares of
Common Stock, other securities or other property), (ii) recapitalization, (iii) stock split, (iv) reverse stock split, (v) reorganization, (vi) merger,
(vii) consolidation, (viii) split-up, (ix) spin-off, (x) combination, (xi) repurchase or exchange of shares of Common Stock or other securities of the Company,
(xii) issuance of warrants or other rights to purchase shares of Common Stock or other securities of the Company or (xiii) other similar corporate transaction
or event that affects the shares of Common Stock, then appropriate adjustments in the outstanding portion
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of the Restricted Stock shall be made by the Committee, in its sole discretion under the Plan, in order to prevent dilution or enlargement of the Restricted
Stock rights contemplated hereby.

     (e) Stock Certificates. The Restricted Stock awarded hereunder shall be held in a book entry account by the Company. Appropriate adjustments shall be
made by the Company to the Restricted Stock awarded hereunder to reflect changes made by the Committee pursuant to those events described in
Section 1(d) above. Upon vesting of any shares of Restricted Stock awarded hereunder, a certificate or certificates representing such shares shall be delivered
to the Participant, which certificate or certificates may contain such legends as the Company, in its sole discretion, deems necessary or advisable in
connection with applicable securities laws. Such certificates shall be delivered as soon as reasonably possible, but no later than 30 days after vesting.

2. MISCELLANEOUS

     (a) The Plan. The award of Restricted Stock provided for herein is made pursuant to the Plan and is subject to its terms. The Plan is available for inspection
during business hours at the principal offices of the Company (currently located at 1000 Abernathy Road, Suite 1200, Atlanta, Georgia 30328), and a copy of
the Plan may be obtained by Participant through a request in writing therefor directed to the Secretary of the Company.

     (b) No Right to Employment. This Agreement shall not confer on Participant any right with respect to continuance of employment by the Company or any
Affiliates, nor will it interfere in any way with the right of the Company or any Affiliate to terminate such employment at any time.

     (c) Taxes. The Participant shall be responsible for satisfying any income and employment tax withholding obligations attributable to participation in the
Plan and the vesting of Restricted Stock (or earlier inclusion in gross income upon the making of an election under Section 83(b) of the Code, generally in the
form attached hereto as Exhibit A).  Participant may elect to satisfy his/her federal and state income and employment tax withholding obligations upon the
vesting of Restricted Stock, or, if earlier, upon the making of an election under Section 83(b) of the Code, by (i) having the Company withhold a portion of
the shares of Common Stock otherwise to be delivered upon the vesting of
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Restricted Stock having a Fair Market Value equal to the minimum amount of federal and state income and employment taxes required to be withheld,
(ii) delivering to the Company shares of Common Stock other than the shares issuable upon the vesting of Restricted Stock with a Fair Market Value equal to
such taxes, (iii) delivering to the Company cash, check (bank check, certified check or personal check), money order or wire transfer equal to such taxes upon
the vesting of Restricted Stock, or (iv) any combination of Sections 2(c)(i) through (iii). Any election to have shares of Common Stock withheld must be
made on or before the date that the amount of tax to be withheld is determined.

     (d) Waivers. No waiver at any time of any term or provision of this Agreement shall be construed as a waiver of any other term or provision of this
Agreement and a waiver at any time of any term or provision of this Agreement shall not be construed as a waiver at any subsequent time of the same term or
provision.

     (e) Headings. All headings set forth in this Agreement are intended for convenience only and shall not control or affect the meaning, construction or effect
of this Agreement or of any of the provisions hereof.

     (f) Counterparts. This Agreement may be executed via facsimile transmission signature and in counterparts, each of which shall be deemed to be an
original but all of which together will constitute one and the same instrument.

     (g) Board and Committee Determinations. All matters to be determined by the Board or any Committee thereof, including, without limitation, the
Compensation Committee, pursuant to the terms of this Agreement shall be determined by the members of the Board or such duly authorized Committee
without the vote of Participant.

     (h) Law Governing Agreement. This Agreement shall be governed by and construed in accordance with the laws of the State of Georgia.
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     IN WITNESS WHEREOF, the parties hereto have executed this AWARD AGREEMENT effective as of the date first written above.
     
 BEAZER HOMES USA, INC.

  

 By:    
  Ian J. McCarthy  
  President and Chief Executive Officer  
 
 PARTICIPANT  
   
 «fullname»  
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EXHIBIT A

ELECTION TO INCLUDE VALUE OF RESTRICTED STOCK IN GROSS INCOME IN
YEAR OF TRANSFER UNDER CODE SECTION 83(b)

     The undersigned (the “Taxpayer”) hereby elects to be taxed pursuant to Section 83(b) of the Internal Revenue Code of 1986, as amended (the “Code”),
with respect to the stock described below and supplies the following information in accordance with the regulations promulgated thereunder:

1. The name, address and taxpayer identification number of the undersigned Taxpayer are:
     
  

 

  
     
  

 

  
     
  

 

  
     
  

 

  
       
  Taxpayer I.D. No.     
    

 
  

2. Description of the stock with respect to which the election is being made:
 

  This election is being made under Section 83(b) of the Code with respect to [                    ]  shares of the Common Stock, $0.01 par value per share (the
“Shares”), of Beazer Homes USA, Inc. (the “Company”), granted to the Taxpayer pursuant to the Employee Award Agreement for Restricted Stock dated
as of September ___, 2009 (the “Award Agreement”).

 

3. The date on which the Shares were transferred was September ___, 2009.
 

4. The taxable year to which this election relates is the calendar year 2009.
 

5. The nature of the restriction(s) to which the Shares are subject is:
 

  Fifty percent (50%) of the Shares vest and become nonforfeitable on each of the first and second annual anniversaries of the date of grant, provided the
Taxpayer has remained continuously employed with the Company through each such date. Notwithstanding the foregoing, in the event of the Participant’s
termination of employment due to “Disability” (as defined in the Award Agreement), death, termination of employment by the Company without “Cause”
(as defined in the Award Agreement) or “Retirement” (as defined in the Award Agreement), the number of Shares of Restricted Stock (as defined in the
Award Agreement) as determined pursuant to the following formula shall vest and become nonforfeitable: (A) the product of (y) the total number of
Shares of Restricted Stock awarded to the Taxpayer multiplied by (z) a fraction, the numerator of which is the number of whole months elapsed from the
date of grant until the date of such Disability, death, termination of employment by the Company without Cause or Retirement and the denominator of
which is 24, less (B) the number of Shares of Restricted Stock that vested prior to the date of such Disability, death, termination of employment by the
Company without Cause or Retirement.

 

  Additionally, 100% of the Shares will become fully vested upon a “Change in Control” of the Company, as defined in the Award Agreement, provided the
Taxpayer has remained continuously employed with the Company until the Change in Control of the Company. While the property is subject to these
restrictions, it is non-transferable in the Taxpayer’s hands. Except as otherwise provided above, if the Taxpayer ceases to remain employed by the
Company prior to the vesting of the Shares, then the Shares that are not then vested will be immediately forfeited.
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6.   Fair market value:
 

  The fair market value at the time of transfer of the Shares with respect to which this election is being made is $                     per Share, or a total of
$                     for all such Shares to which this election is subject.

 

7.  Amount paid for the Shares:
 

  The Shares were granted in connection with an equity exchange program pursuant to which the Taxpayer surrendered certain stock-settled stock
appreciation rights and/or stock options in exchange for the Shares described herein. The surrendered awards were granted in the course of employment,
and the Participant did not pay for such surrendered awards. Additionally, the Taxpayer did not pay anything for the Shares described herein.

 

8.  Furnishing statement to the person for whom the services are performed:
 

  A copy of this statement has been furnished to the Company.
         
Dated:        
  

 
   

 
  

      [Name of Taxpayer]   
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