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(480) 515-8100
(State or other jurisdiction of (Address, including zip code, and telephone number, (IRS Employer
including area code, of registrant s principal

incorporation or organization) execntive offices) Identification No.)
Copies to:
Larry W. Seay Jeffrey E. Beck
Executive Vice President and Chief Financial Officer Snell & Wilmer L.L.P.
17851 N. 85t Street, Suite 300 One Arizona Center
Scottsdale, Arizona 85255 400 East Van Buren Street, Suite 1900
(480) 515-8100 Phoenix, Arizona 85004-2202
(Name, Address, Including Zip Code, and Telephone Number, (602) 382-6316

Including Area Code, of Agent for Service)

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

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

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~

If this form is a registration statement pursuant to General Instruction L.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.

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

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer ™ (Do not check if a smaller reporting company) Smaller reporting company
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class of to be offering price aggregate
Amount of
securities to be registered registered (1) per unit (1) offering price (1)  registration fee (1)
Debt Securities, Common Stock (2), par value $0.01 per share,
Preferred Stock (3), par value $0.01 per share, Warrants
Guarantees of Debt Securities (4)
TOTAL: D (€))] (D) (1)
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Onmitted pursuant to Form S-3 General Instruction IL.E. An indeterminate aggregate initial offering price or number of the securities of
each identified class is being registered as may from time to time be issued at indeterminate prices. Separate consideration may or may not
be received for securities that are issuable on exercise, conversion or exchange of other securities or that are issued in units. In accordance
with Rules 456(b) and 457(r), the registrants are deferring payment of all of the registration fee.

Includes an indeterminate number of shares of Meritage Homes Corporation s common stock that may be issued upon conversion or
exchange of the preferred stock or debt securities or upon exercise of warrants registered hereby.

Includes an indeterminate number of shares of Meritage Homes Corporation s preferred stock that may be issued upon conversion or
exchange of debt securities or upon exercise of warrants registered hereby.

The guarantees are the full and unconditional guarantee of Meritage Homes Corporation s obligations under its debt securities by one or
more of its wholly-owned subsidiaries* listed on the following page. No separate consideration will be received for the guarantees of debt
securities. No additional registration fee for the guarantees will be due pursuant to Rule 457(n).

The co-registrants listed on the next page are also included in this Form S-3 Registration Statement as additional registrants.
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The following direct and indirect subsidiaries of Meritage Homes Corporation may issue the debt securities and/or guarantee the debt securities
and are co-registrants under this registration statement. The address, including zip code, and telephone number, including area code, for each of
the co-registrants is 17851 N. 85th Street, Suite 300, Scottsdale, Arizona 85255, (480) 515-8100.

State or Other
Name of Each Co-Registrant Jurisdiction of
Incorporation or LR.S. Employer

as Specified in Its Charter Organization Identification No.
California Urban Homes, LLC California 20-2707345
Meritage Holdings, L.L.C. Texas 42-1732552
Meritage Homes Construction, Inc. Arizona 86-1028847
Meritage Homes of Arizona, Inc. Arizona 86-1028848
Meritage Homes of California, Inc. California 86-0917765
Meritage Homes of Colorado, Inc. Arizona 20-1091787
Meritage Homes of Florida, Inc. Florida 59-1107583
Meritage Homes of Nevada, Inc. Arizona 43-1976353
Meritage Homes of Texas Holding, Inc. Arizona 86-0875147
Meritage Homes of Texas Joint Venture Holding Company, LLC Texas 75-2771799
Meritage Homes of Texas, LLC Arizona 65-1308131
Meritage Homes Operating Company, LLC Arizona 65-1308133
Meritage Paseo Crossing, LLC Arizona 86-1006497
Meritage Paseo Construction, LLC Arizona 86-0863537
MTH-Cavalier, LLC Arizona 86-1028847
MTH Golf, LLC Arizona 56-2379206
WW Project Seller, LLC Arizona 86-1006497
Meritage Homes of North Carolina, Inc. Arizona 27-5411983
Carefree Title Agency, Inc. Texas 45-3742536
M&M Fort Myers Holdings, LLC Delaware 26-3996740
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PROSPECTUS

Debt Securities

Common Stock

Preferred Stock
Warrants

Guarantees of Debt Securities

This prospectus describes some of the general terms that may apply to these securities. We will provide specific terms of these securities in
supplements to this prospectus at the time we offer or sell any of these securities. You should read this prospectus and any supplement to this
prospectus carefully before you invest.

Our common stock is listed on the New York Stock Exchange under the symbol MTH.
Investing in our securities involves a high degree of risk. See _Risk Factors, on page 13 of our Form 10-K for
the fiscal year ended December 31, 2011 filed with the Securities and Exchange Commission and the applicable

prospectus supplement for a discussion of certain factors that should be considered in evaluating an investment
in our securities.

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

The date of this prospectus is April 12, 2012.
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If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful,
or if you are a person to whom it is unlawful to direct these types of activities, then the offer presented in this prospectus does not extend
to you.

We have not authorized anyone to provide you with any information other than the information incorporated by reference or provided
in this prospectus or any prospectus supplement. We are not making an offer of these securities in any state or other jurisdiction where
the offer is not permitted. You should not assume that the information in this prospectus, any prospectus supplement or any document
incorporated or deemed to be incorporated by reference in this prospectus is accurate as of any date other than the date of that
document.
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FORWARD-LOOKING STATEMENTS

Certain of the matters discussed in this prospectus or incorporated herein constitute forward-looking statements within the meaning of

Section 27A of the Securities Act of 1933, as amended (the Securities Act ) and Section 21E of the Securities Exchange Act of 1934, as amended

(the Exchange Act ). In general, forward-looking statements can be identified by use of words such as expect, believe, estimate, project,
anticipate, plan, intend, may, will, could, and should and similar expressions. Our forward-looking statements may address such matte

are not limited to, statements concerning our belief that we have ample liquidity; our intentions and the expected benefits of our Meritage

Forward and Meritage Green strategies and initiatives as well as our land positioning strategies; our perceptions that the homebuilding market

has stabilized; our expectations for 2012, including that we expect margin improvement in California; the extent and magnitude of our exposure

to defective Chinese drywall and the sufficiency of our reserves relating thereto; our delivery of substantially all of our backlog existing as of

year-end; management estimates regarding future impairments and joint venture exposure, including our exposure to joint ventures that are in

default of their debt agreements; that we do not anticipate significant additional spending relating to Chinese drywall repair or claims; our

positions and our expected outcome relating specifically to the litigation we are involved with concerning the South Edge/Inspirada joint

venture; our intentions to not pay dividends; trends in Nevada as we wind down our operations there; the expected benefits of our call center

operations; our ability to leverage our local market expertise in Florida to our new Tampa market; that we may use excess liquidity to repurchase

our notes and common stock; the sustainability of our tax positions; whether certain guarantees relating to our joint ventures will be triggered

and our belief that reimbursements due from lenders to our joint ventures will be repaid; expectations regarding our industry and our business

into 2012 and beyond, and that we expect our cash expenditures may exceed our cash generated by operations as we expand our business; the

demand for and the pricing of our homes; our land and lot acquisition strategy (including that we will redeploy cash to acquire well-positioned

finished lots and that we may participate in joint ventures or opportunities outside of our existing markets if opportunities arise); that all of our

option contracts initially entered into before the housing downturn have either been renegotiated or terminated; trends relating to cancellations

and our general and administrative expenses; the sufficiency of our warranty reserves; demographic and other trends related to the homebuilding

industry in general; the future supply of housing inventory; our expectation that existing guarantees, letters of credit and performance and surety

bonds will not be drawn upon; the adequacy of our insurance coverage and warranty reserves; the expected outcome of legal proceedings

(including tax audits) we are involved in; the sufficiency of our capital resources to support our business strategy; our ability and willingness to

acquire land under option or contract; the future impact of deferred tax assets or liabilities; the impact of new accounting standards and changes

in accounting estimates; trends and expectations concerning sales prices, sales orders, cancellations, construction costs and gross margins and

future home inventories; our future cash needs; the expected vesting periods of unrecognized compensation expense; trends and expectations

relating to our community count and lot inventory; the impact of seasonality; and our future compliance with debt covenants and actions we may

take with respect thereto. Important factors currently known to management that could cause actual results to differ materially from those in

forward-looking statements include those factors described under the caption Risk Factors contained in our periodic filings made with the

Securities and Exchange Commission ( SEC ) and any prospectus supplement to this prospectus.

Forward-looking statements express expectations of future events. All forward-looking statements are inherently uncertain as they are based on
various expectations and assumptions concerning future events and they are subject to numerous known and unknown risks and uncertainties
which could cause actual events or results to differ materially from those projected. Our past performance or past or present economic conditions
in our housing markets are not indicative of future performance or conditions. Due to these inherent uncertainties, current or potential investors
in our securities are urged not to place undue reliance on forward-looking statements. In addition, we undertake no obligation to update or revise
forward-looking statements to reflect changed assumptions, the occurrence of anticipated or unanticipated events or changes to projections over
time. As a result of these and other factors, our stock, note, and warrant prices may fluctuate dramatically.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC utilizing a shelf registration process. By using a shelf registration
statement, we may sell, from time to time, in one or more offerings, any combination of the securities described in this prospectus. This
prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a prospectus
supplement that will contain specific information about the terms of that offering and the securities being sold in that offering. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read both this prospectus and any prospectus
supplement together with additional information described under the heading Where You Can Find More Information.

Any statements in this prospectus or in any accompanying prospectus supplement concerning the provisions of any document are not complete.
In each instance, reference is made to the copy of that document filed or incorporated or deemed to be incorporated by reference as an exhibit to
the registration statement of which this prospectus is a part or otherwise filed with the SEC. Each statement concerning the provisions of any
document is qualified in its entirety by reference to the document so filed.
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MERITAGE HOMES CORPORATION

We are a leading designer and builder of single-family attached and detached homes based on the number of home closings. We build in the
historically high-growth regions of the western and southern United States and offer a variety of homes that are designed to appeal to a wide
range of homebuyers, including first-time, move-up, active adult and luxury. We have operations in three regions: West, Central and East, which
are comprised of seven states: Arizona, California, Nevada, Texas, Colorado, Florida, and North Carolina. These three regions are our principal
business segments. In 2011, we entered the Raleigh, North Carolina market and announced our expansion within Florida into the Tampa market
as well as the wind-down of our operations in Nevada.

Our homebuilding and marketing activities are conducted primarily under the Meritage Homes brand, except in Arizona and Texas, where we
also operate under the name Monterey Homes. At December 31, 2011, we were actively selling homes in 157 communities, with base prices
ranging from approximately $103,000 to $673,000.

SECURITIES WE MAY OFFER
Types of Securities

The types of securities that we may offer and sell from time to time by this prospectus are:

debt securities, which we may issue in one or more series and which may include guarantees of the debt securities by one or more of
our subsidiaries;

common stock;

preferred stock, which we may issue in one or more series; or

warrants entitling the holders to purchase common stock, preferred stock or debt securities.
When we sell securities, we will determine the amounts of securities we will sell and the prices and other terms on which we will sell them. We
may sell securities to or through underwriters, through agents or dealers or directly to purchasers.

Additional Information

We will describe in a prospectus supplement or supplements, which we will deliver with this prospectus, the terms of particular securities that
we may offer in the future. In each prospectus supplement we will include the following information:

the type and amount of securities that we propose to sell;

the initial public offering price of the securities;

the names of the underwriters, agents or dealers, if any, through or to which we will sell the securities;

the compensation, if any, of those underwriters, agents or dealers;
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if applicable, information about securities exchanges or automated quotation systems on which the securities will be listed or traded;

material Untied States federal income tax considerations applicable to the securities;

any material risk factors associated with the securities; and

any other material information about the offer and sale of the securities.
In addition, the prospectus supplement or supplements may also add, update or change the information contained in the prospectus.
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USE OF PROCEEDS

Unless we otherwise specify in the applicable prospectus supplement, the net proceeds we receive from the sale of the securities offered by this
prospectus and the accompanying prospectus supplement will be used for general corporate purposes. General corporate purposes may include
providing additional working capital, the development of new residential properties, the repayment of existing debt, land acquisitions and
possible acquisitions of other homebuilders. The net proceeds may be invested temporarily or applied to repay short-term debt until they are
used for their stated purpose.

RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

The following table sets forth Meritage s ratio of earnings to fixed charges and ratio of earnings to combined fixed charges and preferred stock
dividends for each of the periods indicated:

Years Ended December 31,
2011 2010 2009 2008 2007
Ratio of earnings to fixed charges (a) 0.5x(b) 1.2x (b) (b) (b)

(a) There was no outstanding preferred stock during the periods presented; therefore, the ratio of earnings to fixed charges and earnings to
combined fixed charges and preferred stock dividends were the same.

(b) Earnings were not adequate to cover fixed charges by $22.9 million, $134.9 million, $237.3 million and $408.7 million for the years ended
December 31, 2011, 2009, 2008 and 2007, respectively.

Table of Contents 11
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DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain general terms and provisions of our debt securities. When we offer to sell a particular series of debt securities,
we will describe the specific terms of the series in a supplement to this prospectus. We will also indicate in the applicable prospectus supplement
whether the general terms and provisions described in this prospectus apply to a particular series of debt securities.

The debt securities will be issued under an indenture between us and Wells Fargo Bank, National Association, as trustee, or another trustee
chosen by us, qualified to act as such under the Trust Indenture Act and appointed in a supplemental indenture with respect to a particular series.
The indenture is governed by the Trust Indenture Act. We have summarized select portions of the indenture below. This summary is not
complete. The form of the indenture has been filed as an exhibit to the registration statement and we urge you to read the indenture. Capitalized
terms used in the summary have the meaning specified in the indenture.

When we referto we, our, us, theCompany and Meritage in this section, we mean Meritage Homes Corporation unless the context otherwis
requires or as otherwise expressly stated.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors and set forth or determined
in the manner provided in an officers certificate or by a supplemental indenture. The particular terms of each series of debt securities will be
described in a prospectus supplement relating to that series.

Unless otherwise specified in a supplement to this prospectus, the debt securities will be the direct, unsecured obligations of Meritage Homes
Corporation and will rank equally with all of its other unsecured and unsubordinated indebtedness. Meritage Homes Corporation s payment
obligations under any series of debt securities may be guaranteed by one or more co-registrants.

We may issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various maturities,
at par, at a premium or at a discount. We will set forth in a prospectus supplement, relating to any series of debt securities being offered, the
aggregate principal amount and the following terms of the debt securities:

the title of the debt securities, whether the debt securities rank as senior debt securities, senior subordinated debt securities or
subordinated debt securities, or any combination thereof;

the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;

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

the date or dates on which we will pay the principal on the debt securities and the amount of principal that will be payable;

the rate or rates (which may be fixed or variable) at which the debt securities will bear interest, if any, as well as the dates from
which interest will accrue, the dates on which interest will be payable and the record date for the interest payable on any payment
date;

the form and terms of any guarantee, including the terms of subordination, if any, of any debt securities;

any depositories, interest rate calculation agents or other agents with respect to the debt securities;
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the right, if any, of holders of the debt securities to convert them into our common stock or other securities, including any provisions
intended to prevent dilution of the conversion rights;

the place or places where principal, premium, if any, and interest, if any, on the debt securities will be payable and where debt
securities which are in registered form can be presented for registration of transfer or exchange and the identification of any
depositary or depositaries for any global debt securities;
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any provisions regarding our right to redeem or purchase debt securities or the right of holders to require us to redeem or purchase
debt securities;

any provision requiring or permitting us to make payments to a sinking fund to be used to redeem debt securities or a purchase fund
to be used to purchase debt securities;

the denominations in which the debt securities will be issued, if other than denominations of $2,000 and integral multiples of $1,000
in excess thereof;

the percentage of the principal amount at which debt securities will be issued and, if other than the full principal amount thereof, the
percentage of the principal amount of the debt securities which is payable if maturity of the debt securities is accelerated because of a
default;

the currency or currencies in which principal, premium, if any, and interest, if any, will be payable;

if payments of principal of, premium or interest on the debt securities will be made in one or more currencies other than that or those
in which the debt securities are denominated, the manner in which the exchange rate with respect to these payments will be
determined;

the manner in which the amounts of payment of principal of, or premium or interest on the debt securities will be
determined, if these amounts may be determined by reference to an index based on a currency or currencies other than that
in which the debt securities are denominated or designated to be payable;

any provisions relating to any security provided for the debt securities;

any addition to or change in the events of default described in this prospectus or in the indenture with respect to the debt securities
and any change in the acceleration provisions described in this prospectus or in the indenture with respect to the debt securities;

any addition to, change in or deletion from, the covenants described in this prospectus or in the indenture with respect to the debt
securities; and

any other material terms of the debt securities, which may modify, supplement or delete any provision of the indenture as it applies
to that series.

In addition, the indenture does not limit our ability to issue subordinated debt securities. Any subordination provisions of a particular series of
debt securities will be set forth in the officers certificate or supplemental indenture related to that series of debt securities and will be described
in the relevant prospectus supplement.

We will provide you with information on the material United States federal income tax considerations and other special considerations
applicable to any of these debt securities in the applicable prospectus supplement.

Transfer and Exchange
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A holder will be able to transfer or exchange debt securities only in accordance with the indenture. The registrar may require a holder, among
other things, to furnish appropriate endorsements and transfer documents and to pay taxes and fees required by law or permitted by the
indenture.

Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions that may afford holders of
the debt securities protection in the event we undergo a change in control or in the event of a highly leveraged transaction (whether or not such
transaction results in a change in control) that could adversely affect holders of debt securities.

Covenants

We will set forth in the applicable prospectus supplement any additional restrictive covenants applicable to any issue of debt securities.
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Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets to, any person,
which we refer to as a successor person, unless:

we are the surviving corporation or the successor person (if other than Meritage Homes Corporation) expressly assumes our
obligations on the debt securities and under the indenture;

immediately after giving effect to the transaction, no event of default, and no event which, after notice or lapse of time, or both,
would become an event of default, shall have occurred and be continuing under the indenture; and

certain other conditions that may be set forth in the applicable prospectus supplement are met.
Events of Default

Unless otherwise stated in the prospectus supplement, an event of default with respect to any series of debt securities will be defined in the
indenture or applicable supplemental indenture as being:

our default in the payment of principal of or premium, if any, on any of the debt securities of such series when due and payable at
maturity, upon redemption or otherwise;

our default in the payment of any interest upon any debt security of such series when it becomes due and payable, and continuance of
that default for a period of 30 days;

an event of default as defined in the debt securities of that series or our failure to comply with any of our other agreements in the debt
securities of such series or the indenture with respect to such series, which default continues uncured for a period of 60 days after we
receive written notice from the trustee or we and the trustee receive written notice from the holders of at least 25% in principal
amount of the outstanding debt securities of that series as provided in the indenture;

bankruptcy, insolvency or reorganization of our company or our significant grantor subsidiaries; and

any other event of default provided with respect to debt securities of that series which is described in the applicable prospectus
supplement.
No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or reorganization)
necessarily constitutes an event of default with respect to any other series of debt securities.

If an event of default (other than an event of default resulting from certain events of bankruptcy, insolvency or reorganization) with respect to
debt securities of any series at the time outstanding occurs and is continuing, then the trustee or the holders of at least 25% in aggregate principal
amount of the outstanding debt securities of that series may, by a notice in writing to us (and to the trustee if given by the holders), declare to be
due and payable immediately the principal of and accrued and unpaid interest, if any, on all debt securities of that series. In the case of an event
of default resulting from certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of and accrued and
unpaid interest, if any, on all outstanding debt securities will become and be immediately due and payable without any declaration or other act
on the part of the trustee or any holder of outstanding debt securities. At any time after a declaration of acceleration with respect to debt
securities of any series has been made, but before a judgment or decree for payment of the money due has been obtained by the trustee, the
holders of a majority in principal amount of the outstanding debt securities of that series may rescind and annul the acceleration if all events of
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default, other than the non-payment of accelerated principal and interest, if any, with respect to debt securities of that series, have been cured or
waived as provided in the indenture.

The indenture provides that the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the request of
any holder of outstanding debt securities, unless the trustee receives indemnity satisfactory to it against any loss, liability or expense. Subject to
certain rights of the trustee, the holders of a majority in aggregate principal amount of the outstanding debt securities of any series will have the
right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power
conferred on the trustee with respect to the debt securities of that series.
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Unless stated otherwise in the applicable prospectus supplement, no holder of any debt security of any series will have any right to institute any
proceeding, judicial or otherwise, with respect to the indenture or for the appointment of a receiver or trustee, or for any remedy under the
indenture, unless:

that holder has previously given to the trustee written notice of a continuing event of default with respect to debt securities of that
series; and

the holders of at least 25% in principal amount of the outstanding debt securities of that series have made written request, and offered
indemnity satisfactory to the trustee to institute the proceeding as trustee, and the trustee has not received from the holders of a
majority in principal amount of the outstanding debt securities of that series a direction inconsistent with that request and has failed
to institute the proceeding within 60 days.
Notwithstanding the foregoing, the holder of any debt security will have an absolute and unconditional right to receive payment of the principal
of, premium and any interest on that debt security on or after the due dates expressed in that debt security and to institute suit for the
enforcement of payment.

The indenture requires us, within 90 days after the end of our fiscal year, to furnish to the trustee a statement as to compliance with the
indenture. The indenture provides that the trustee may withhold notice to the holders of debt securities of any series of any default or event of
default (except in payment on any debt securities of that series) with respect to debt securities of that series if it in good faith determines that
withholding notice is in the interest of the holders of those debt securities.

Modification and Waiver

We may modify and amend the indenture without notice to or the consent of the holders to:

create a series and establish its terms;

cure any ambiguity, defect or inconsistency;

evidence the assumption of a successor corporation of our obligations under the indenture;

comply with any requirements of the SEC or the Trust Indenture Act;

provide for uncertificated securities in addition to or in place of certificated securities;

add, change or eliminate any other provisions of the indenture so long as that change does not apply to any then existing series of
debt securities or modify the rights of the holder of any such security with respect to that provision;

make any change that does not adversely affect in any material respect the interests of the securityholders of any series; and

add Guarantors.
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Subject to certain exceptions, we may amend the indenture with the consent (which may include consents obtained in connection with a tender
offer or exchange offer for that series of securities) of the holders of at least a majority in aggregate principal amount of the series of the
securities then outstanding, and any existing default under, or compliance with any provision of, the indenture may be waived (other than any
continuing default in the payment of the principal or interest on the securities) with the consent (which may include consents obtained in
connection with a tender offer or exchange offer for that series of securities) of the holders of a majority in principal amount of the securities of
that series then outstanding; provided that without the consent of each holder affected, we may not:

(1) change the maturity of any security;

(2) reduce the amount, extend the due date or otherwise affect the terms of any scheduled payment of interest on or principal of the
securities;

(3) reduce any premium payable upon optional redemption of the securities, change the date on which any securities are subject to
redemption or otherwise alter the provisions with respect to the redemption of the securities;
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(4) make any security payable in money or currency other than that stated in the securities;

(5) modity or change any provision of the indenture or the related definitions to affect the ranking of the securities or any security
guarantee in a manner that adversely affects the holders;

(6) reduce the percentage of holders necessary to consent to an amendment or waiver to the indenture or the securities;

(7) impair the rights of holders to receive payments of principal of or interest on the securities;

(8) release any guarantor from any of its obligations under its security guarantee or the indenture, except as permitted by the indenture;
or

(9) make any change in these amendment and waiver provisions.
Except for certain specified provisions, the holders of at least a majority in aggregate principal amount of the outstanding debt securities of any
series may on behalf of the holders of all debt securities of that series waive our compliance with provisions of the indenture. The holders of a
majority in principal amount of the outstanding debt securities of any series may on behalf of the holders of all the debt securities of such series
waive any past default under the indenture with respect to that series and its consequences, except a default in the payment of the principal of or
any interest on any debt security of that series or in respect of a covenant or provision which cannot be modified or amended without the consent
of the holder of each outstanding debt security of the series affected; provided, however, that the holders of a majority in aggregate principal
amount of the outstanding debt securities of any series may rescind an acceleration and its consequences, including any related payment default
that resulted from the acceleration.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances Legal Defeasance

Legal Defeasance. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, we may be
discharged from any and all obligations in respect of the debt securities of any series (except for certain obligations to register the transfer or
exchange of debt securities of such series, to replace stolen, lost or mutilated debt securities of such series, and to maintain paying agencies and
certain provisions relating to the treatment of funds held by paying agents and fees and expenses due to the trustee, its agents and counsel). We
will be so discharged upon the deposit with the trustee, in trust, of money and/or U.S. government obligations or, in the case of debt securities
denominated in a single currency other than U.S. dollars, foreign government obligations, that, through the payment of interest and principal in
accordance with their terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent public
accountants to pay and discharge each installment of principal, premium and interest on and any mandatory sinking fund payments in respect of
the debt securities of that series on the stated maturity of those payments in accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have received from,
or there has been published by, the United States Internal Revenue Service a ruling or, since the date of execution of the indenture, there has
been a change in the applicable United States federal income tax law, in either case to the effect that, and based thereon such opinion shall
confirm that, the holders of the debt securities of that series will not recognize income, gain or loss for United States federal income tax purposes
as a result of the deposit, defeasance and discharge and will be subject to United States federal income tax on the same amounts and in the same
manner and at the same times as would have been the case if the deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities,
upon compliance with certain conditions:

we may omit to comply with the covenant described under the heading Consolidation, Merger and Sale of Assets and certain other
covenants set forth in the indenture, as well as any additional covenants which may be set forth in the applicable prospectus
supplement; and
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The conditions include:

depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in a single
currency other than U.S. dollars, foreign government obligations, that, through the payment of interest and principal in accordance
with their terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent public
accountants to pay and discharge each installment of principal of, premium and interest on and any mandatory sinking fund
payments in respect of the debt securities of that series on the stated maturity of those payments in accordance with the terms of the
indenture and those debt securities; and

delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of that series will not recognize
income, gain or loss for United States federal income tax purposes as a result of the deposit and related covenant defeasance and will
be subject to United States federal income tax on the same amounts and in the same manner and at the same times as would have
been the case if the deposit and related covenant defeasance had not occurred.
Covenant Defeasance and Events of Default. In the event we exercise our option to effect covenant defeasance with respect to any series of debt
securities and the debt securities of that series are declared due and payable because of the occurrence of any event of default, the amount of
money and/or U.S. government obligations or foreign government obligations on deposit with the trustee will be sufficient to pay amounts due
on the debt securities of that series at the time of their stated maturity but may not be sufficient to pay amounts due on the debt securities of that
series at the time of the acceleration resulting from the event of default. However, we shall remain liable for those payments.

Guarantees

Our payment obligations under any series of debt securities may be guaranteed by one or more of the co-registrants. The terms of any such
guarantee will be set forth in the applicable prospectus supplement.

Concerning the Trustee

In the ordinary course of its business, Wells Fargo Bank, National Association, the trustee, provides, and may continue to provide, service to us
as trustee under the indenture relating to our 7% Senior Notes due 2022. The indenture contains, or will contain, limitations on the right of the
trustee, should it become our creditor, to obtain payment of claims in specified cases or to realize on property received in respect of any such
claim as security or otherwise. The indenture permits, or will permit, the trustee to engage in other transactions; however, if it acquires any
conflicting interest, it must eliminate such conflict or resign.

The indenture provides, or will provide, that in case an event of default occurs and is not cured, the trustee will be required, in the exercise of its
power, to use the degree of care of a prudent person in similar circumstances in the conduct of such person s own affairs. The trustee may refuse
to perform any duty or exercise any right or power under the indenture, unless it receives indemnity satisfactory to it against any loss, liability or
expense.

Governing Law

The laws of the State of New York govern, or will govern, the indenture, the debt securities and the guarantees of debt securities.
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DESCRIPTION OF CAPITAL STOCK
Common Stock

We are authorized to issue up to 125,000,000 shares of common stock, $0.01 par value per share, of which 32,748,087 shares were outstanding
as of March 31, 2012.

Holders of shares of common stock are entitled to participate equally and ratably in dividends and in distributions available for the common
stock on liquidation. We do not intend to declare cash dividends in the foreseeable future. Earnings are expected to be retained to finance the
continuing development of the business. Future cash dividends, if any, will depend upon our financial condition, results of operations, capital
requirements, compliance with debt covenants of existing and future indebtedness and credit facilities, as well as other factors considered
relevant by our board of directors. Each share is entitled to one vote for the election of directors and upon all other matters on which the
common stockholders vote. Holders of common stock do not have preemptive rights and are not entitled to cumulative votes in the election of
directors.

The transfer agent and registrar for our common stock is Computershare, Inc.
Preferred Stock

We are authorized to issue up to 10,000,000 shares of preferred stock, $0.01 par value per share, of which no shares were outstanding as of the
date of this prospectus. The board of directors has the authority to determine the terms of our preferred stock without further stockholder

approval. We may issue shares of preferred stock from time to time, in one or more series, as authorized by our board of directors. Prior to
issuance of shares of each series, the board of directors is required by the Maryland General Corporation Law (the MGCL ) and our charter to fix
for each series, as permitted by Maryland law, the preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends

or other distributions, qualifications and terms or conditions of redemption.

If we issue preferred stock with voting rights, it could make it more difficult for a third party to acquire control of us and could adversely affect
the rights of holders of common stock. Preferred stockholders typically are entitled to satisfaction in full of specified dividend and liquidation
rights before any payment of dividends or distribution of assets on liquidation can be made to holders of common stock. Also, any voting rights
granted to our preferred stock may dilute the voting rights of our common stock. Under some circumstances, control of Meritage could shift
from the holders of common stock to the holders of preferred stock with voting rights. Certain fundamental matters requiring stockholder
approval (such as mergers, sale of assets and certain amendments to our charter) may require approval by the separate vote of the holders of
preferred stock in addition to any required vote of the common stock.

There will be a prospectus supplement relating to any offering of common stock or preferred stock offered by this prospectus.
Certain Provisions of Maryland Law
We are incorporated in Maryland and are subject to the provisions of the MGCL, certain of which provisions are discussed below.

Business Combinations. Under the Maryland Business Combination Act, business combinations between a Maryland corporation and an
interested stockholder or an affiliate of an interested stockholder are prohibited for five years after the most recent date on which the interested
stockholder becomes an interested stockholder. These business combinations include certain mergers, consolidations, share exchanges or asset
transfers, loans, transfers or issuances or reclassifications of equity securities. An interested stockholder is defined as:

any person who beneficially owns ten percent or more of the voting power of the corporation s shares; or

an affiliate or associate of the corporation who, at any time within the two-year period prior to the date in question, was the beneficial
owner of 10% or more of the voting power of the then outstanding voting stock of the corporation.
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A person is not an interested stockholder under the statute if the board of directors approved in advance the transaction by which the stockholder
otherwise would have become an interested stockholder.

After the five-year prohibition, any business combination between the Maryland corporation and an interested stockholder generally must be
recommended by the board of directors of the corporation and approved by the affirmative vote of at least:

80% of the votes entitled to be cast by the outstanding shares of voting stock of the corporation voting together as a single voting
group; and

two-thirds of the votes entitled to be cast by the holders of voting stock of the corporation other than shares held by the interested
stockholder with whom or with whose affiliate the business combination is to be effected or held by an affiliate or associate of the
interested stockholder voting together as a single voting group.
These super-majority vote requirements do not apply to certain business combinations if the corporation s stockholders receive a minimum price,
as defined under Maryland law, for their shares in the form of cash or other consideration in the same form as previously paid by the interested
stockholder for its shares and the corporation and interested stockholder meet certain other requirements.

The statute provides for various exemptions from its provisions, including business combinations that are exempted by resolution of the board of
directors prior to the time that the interested stockholder becomes an interested stockholder.

The business combination statute could have the effect of delaying, deferring or preventing a transaction or a change in control that might
involve a premium price for holders of our common stock or otherwise be in their best interest.

A Maryland corporation may adopt an amendment to its charter electing not to be subject to the Maryland Business Combinations Act. No such
amendment to our charter has been adopted.

Control Share Acquisitions. The Maryland Control Share Acquisition Act provides that control shares (defined as shares which, when
aggregated with other shares controlled by the stockholder, entitle the stockholder to exercise one of three increasing ranges of voting power in
electing directors) of a Maryland corporation acquired in a control share acquisition (defined as the direct or indirect acquisition of ownership or
control of outstanding control shares) have no voting rights, except to the extent approved by our stockholders by the affirmative vote of at least
two-thirds of the votes entitled to be cast on the matter, excluding all interested shares. Our bylaws contain a provision exempting from the

control share acquisition statute any and all acquisitions by any person of our shares of common stock. We cannot give any assurance that such
provision will not be amended or eliminated at any time in the future.

Certain Provisions of our Articles of Incorporation and Bylaws

Our articles of incorporation and bylaws include provisions that could make a change in control more difficult. These provisions are intended to
preserve the continuity and stability of our board of directors and the policies formulated by our board of directors, as well as avoid unintended
ownership changes and preserve the value of our tax benefits for future utilization. The following is a summary of the provisions or our articles
of incorporation and bylaws that we consider material, but does not purport to be complete and is subject to, and qualified in its entirety by
reference to, the provisions of our articles of incorporation and bylaws.

Articles of Incorporation. In 2009, we amended Article VIII of our articles of incorporation to preserve the long term value of our accumulated

net operating losses ( NOLs, and such mechanism to preserve our NOLs, the NOL Protective Amendment ), which are not set to expire until
2028. The benefit of our NOLs would be significantly reduced if we were to experience an ownership change as defined in Section 382 ( Section
382 ) of the Internal Revenue Code of 1986, as amended. Under Section 382, calculating whether an ownership change has occurred is subject to
inherent uncertainty. This uncertainty results from the complexity and ambiguity of the Section 382 provisions, as well as limitations on the
knowledge that any publicly traded company can have about the ownership of and transactions in its securities. In the event of an ownership
change, we would only be allowed to use a limited amount of NOLs to offset our taxable income subsequent to the ownership change. The NOL
Protective Amendment was adopted to combat that possible situation and ensure an ownership change does not occur.

Article VIII could be deemed to have an anti-takeover effect because, among other things, it restricts the ability of a person, entity or group to
accumulate 4.9% or more of our common stock and the ability of persons, entities or groups now owning 4.9% or more of common stock from
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acquiring additional shares of common stock, without the approval of the board of directors. Accordingly, any direct or indirect transfer
attempted in violation of the restrictions in the articles of incorporation would be void as of the date of the purported transfer as to the purported
transferee (or, in the case of an indirect transfer, the ownership of the direct owner of common stock would terminate simultaneously with the
transfer), and the purported transferee (or in the case of any indirect transfer, the direct owner) would not be recognized as the owner of the
shares owned in violation of the restrictions for any purpose, including for purposes of voting and receiving dividends or other distributions in
respect of such common stock, or in the case of options, receiving common stock in respect of their exercise. The board of directors has the
discretion to approve a transfer of common stock that would otherwise violate the transfer restrictions if it determines that such transfer is in our
best interests.

Amendments of Bylaws. Our bylaws provide that only our board of directors may amend our bylaws. The board of directors may also establish,
modify, amend or rescind bylaws, regulations and procedures for purposes of determining whether any transfer of common stock would
jeopardize our ability to preserve and use our NOLs.

Stockholder Meeting Procedures. Our bylaws provide that a special meeting may be called by stockholders holding at least 50% of the votes
entitled to be cast. In addition, our bylaws limit the matters that can be acted upon at a stockholders meeting to those included in the notice for
such meeting.

Other provisions of our articles of incorporation and bylaws may also have the effect of delaying or preventing a change of control, even where
the stockholders may consider it to be favorable. These provisions could also prevent or hinder an attempt by stockholders to replace our current
directors and include: (i) a classified board of directors; (ii) a provision that directors may only be removed for cause; (iii) a limitation on the
maximum number of directors; (iv) a limitation on the ability of stockholders to call a special meeting of stockholders; (v) a provision that only
the directors can amend the bylaws; (vi) advance notice requirements for nominations for election to the board of directors or for proposing
matters that can be acted on by stockholders at a stockholders meeting, and (vii) the ability of the board of directors to designate and cause us to
issue shares of our preferred stock.
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Advance Notice Procedures. Our bylaws establish an advance notice procedure for stockholders to make nominations of candidates for election
as directors or to bring other business before an annual meeting. These stockholder notice procedures provide that only persons that are
nominated by the board of directors, or by a stockholder who was a stockholder at the time of giving notice and has given timely written notice
to our secretary before the meeting at which directors are to be elected, will be eligible for election as directors. These stockholder notice
procedures also provide that at an annual meeting only the business as has been brought before the meeting by our board of directors, or by a
stockholder who has given timely written notice to our secretary of the stockholder s intention to bring the business before the meeting, may be
conducted. To be timely, a stockholder s nomination or notice must be delivered to or mailed and received by our secretary at our principle
executive offices not earlier than the 150th day nor later than 5:00 p.m., Eastern time, on the 120th day prior to the first anniversary date of
mailing of the notice for the preceding year s annual meeting (or, with respect to a proposal required to be included in the our proxy statement
pursuant to Rule 14a-8 of the Securities Exchange Act of 1934, or its successor provision, the earlier date such proposal was received), provided
that in the event the date of the annual meeting is advanced or delayed by more than 30 days from the first anniversary of the date of the
preceding year s annual meeting, notice by the stockholder to be timely must be so delivered not earlier than the 150th day prior to the date of
such annual meeting and not later than 5:00 p.m., Eastern time, on the later of the 120th day prior to the date of such annual meeting or the tenth
day following the date on which public announcement of the date of such meeting is first made.

In addition, under these stockholder notice procedures, a stockholder s notice to us proposing to nominate a person for election as a director or
relating to the conduct of business other than the nomination of directors will be required to contain specified information. If the chairman of a
meeting determines that an individual was not nominated, or other business was not brought before the meeting, in accordance with our
stockholder notice procedure, the individual will not be eligible for election as a director, or the business will not be conducted at the meeting, as
the case may be.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of common stock, preferred stock or debt securities or two or more of these types of securities. Warrants
may be issued independently or together with our common stock, preferred stock or debt securities and may be attached to or separate from any
offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a bank or trust
company, as warrant agent. The warrant agent will act solely as our agent in connection with the warrants and will not have any obligation or
relationship of agency or trust for or with any holders or beneficial owners of warrants. A copy of the warrant agreement will be filed with the
SEC in connection with any offering of warrants.

The prospectus supplement relating to a particular issue of warrants to purchase common stock, preferred stock or debt securities will describe
the terms of those warrants, including the following:

the title of the warrants;

the offering price for the warrants, if any;

the aggregate number of the warrants;

the designation and terms of the common stock, preferred stock or debt securities that may be purchased upon exercise of the
warrants;

if applicable, the designation and terms of the securities that the warrants are issued with and the number of warrants issued with
each security;

if applicable, the date from and after which the warrants and any securities issued with them will be separately transferable;
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if applicable, the principal amount of debt securities that may be purchased upon exercise of a warrant and the price at which the debt
securities may be purchased upon exercise;

if applicable, the number of shares of common stock or preferred stock that may be purchased upon exercise of a warrant and the
price at which the shares may be purchased upon exercise;

the dates on which the right to exercise the warrants will commence and expire;

if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

whether the warrants represented by the warrant certificates or debt securities that may be issued upon exercise of the
warrants will be issued in registered or bearer form;
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information relating to book-entry procedures, if any;

the currency or currency units in which the offering price, if any, and the exercise price are payable;

if applicable, a discussion of material United States federal income tax considerations;

anti-dilution provisions of the warrants, if any;

redemption or call provisions applicable to the warrants, if any;

any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants; and

any other information we think is important about the warrants.
PLAN OF DISTRIBUTION

The securities that may be offered by this prospectus may be sold:

through agents;

to or through underwriters;

to or through broker-dealers (acting as agent or principal);

in at the market offerings within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or into an
existing trading market, on an exchange, or otherwise;

directly to purchasers, through a specific bidding or auction process or otherwise; or

through a combination of any such methods of sale.
Agents, underwriters or broker-dealers may be paid compensation for offering and selling the securities. That compensation may be in the form
of discounts, concessions or commissions to be received from us, from the purchasers of the securities or from both us and the purchasers. The
compensation received may be in excess of customary discounts, concessions or commissions. Any underwriters, dealers, agents or other
investors participating in the distribution of the securities may be deemed to be underwriters, as that term is defined in the Securities Act, and
compensation and profits received by them on sale of the securities may be deemed to be underwriting commissions, as that term is defined in
the rules promulgated under the Securities Act.

Each time the securities are offered by this prospectus, the prospectus supplement, if and to the extent required, will set forth:
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the name of any underwriter, dealer or agent involved in the offer and sale of the securities;

the terms of the offering;

any discounts concessions or commissions and other items constituting compensation received by the underwriters, broker-dealers or
agents;

any over-allotment option under which any underwriters may purchase additional securities from us;

any initial public offering price;

any discounts or concessions allowed or reallowed or paid to dealers;

any securities exchanges on which the securities may be listed; and

the anticipated date of delivery of the securities.
The securities may be sold at a fixed price or prices, which may be changed, at market prices prevailing at the time of sale, at prices relating to
the prevailing market prices or at negotiated prices. The distribution of securities may be effected from time to time in one or more transactions,
by means of one or more of the following transactions, which may include crosses or block trades:

exchange offers or other transactions on the New York Stock Exchange or any other organized market where the securities may be
traded;

in the over-the-counter market;

in negotiated transactions;

through put or call option transactions relating to the securities;

under delayed delivery contracts or other contractual commitments; or

a combination of such methods of sale.
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If underwriters are used in a sale, securities will be acquired by the underwriters for their own account and may be resold from time to time in
one or more transactions. Securities may be offered to the public either through underwriting syndicates represented by one or more managing
underwriters or directly by one or more firms acting as underwriters. If an underwriter or underwriters are used in the sale of securities, an
underwriting agreement will be executed with the underwriter or underwriters at the time an agreement for the sale is reached. This prospectus
and the applicable prospectus supplement will be used by the underwriters to resell the securities.

To comply with the securities laws of certain states, if applicable, the securities offered by this prospectus will be offered and sold in those states
only through registered or licensed brokers or dealers.

Agents, underwriters and dealers may be entitled under agreements entered into with us to indemnification by us against specified liabilities,
including liabilities incurred under the Securities Act, or to contribution by us to payments they may be required to make in respect of such
liabilities. The applicable prospectus supplement will describe the terms and conditions of such indemnification or contribution. Some of the
agents, underwriters or dealers, or their respective affiliates may be customers of, engage in transactions with or perform services for us in the
ordinary course of business. We will describe in the prospectus supplement naming the underwriter the nature of any such relationship.

Our common stock is listed on the New York Stock Exchange. Unless otherwise specified in the applicable prospectus supplement, each other
class or series of securities issued will be a new issue with no established trading market. We may elect to list any other class or series of
securities on any exchange, but we are not currently obligated to do so. It is possible that one or more underwriters, if any, may make a market in
a class or series of securities, but the underwriters will not be obligated to do so and may discontinue any market making at any time without
notice. We cannot give any assurance as to the liquidity of the trading market for any of the securities.

Certain persons participating in the offering may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids

in accordance with Regulation M under the Exchange Act. We make no representation or prediction as to the direction or magnitude of any

effect that such transactions may have on the price of the securities. For a description of these activities, see the information under the heading
Underwriting in the applicable prospectus supplement.

Concurrently with any offering of debt securities that are convertible into or exercisable or exchangeable for our common stock, we may offer
from time to time our common stock by means of a separate prospectus supplement. In addition, we may agree to loan common stock to
affiliates of the underwriters, dealers or agents for such debt securities or common stock, which affiliates we refer to as the share borrowers,
pursuant to a share lending agreement to be described in the applicable prospectus supplement. Such share borrowers may use the borrowed
shares or the proceeds therefrom to facilitate transactions by which investors in our debt securities may hedge their investments in such debt
securities. In connection with facilitating those transactions, the share borrowers and their affiliates may receive customary, negotiated fees from
investors.

In connection with any offering of debt securities that are convertible into or exercisable or exchangeable for our common stock, we may enter
into convertible debt security hedge transactions with affiliates of the underwriters. Such convertible debt security hedge transactions may
reduce the potential dilution to us upon conversion of such debt securities. We may apply a portion of the net proceeds from the sale of the debt
securities to pay the cost of such convertible debt security hedge transactions.

In connection with establishing an initial hedge of these transactions, the hedge counterparty or its affiliates may enter into various derivative
transactions with respect to our common stock, concurrently with or shortly after the pricing of such debt securities. These activities could have
the effect of increasing or preventing a decline in the price of our common stock concurrently with or shortly after the pricing of such debt
securities.

In addition, the hedge counterparty or its affiliates will likely modify its hedge position following the pricing of such debt securities from time to
time by entering into or unwinding various derivative transactions and/or purchasing or selling our common stock in secondary market
transactions prior to the maturity of such debt securities (including during any settlement period in respect of any conversion of such debt
securities). The effect, if any, of any of these transactions and activities on the market price of our common stock or such debt securities will
depend in part on market conditions and cannot be ascertained at this time. Any of these activities could impact the price of our common stock
and the value of such debt securities and, as a result, the value of the consideration and the number of shares, if any, that an investor would
receive upon conversion of such debt securities and, under certain circumstances, such investor s ability to convert such debt securities.
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LEGAL MATTERS

Snell & Wilmer L.L.P., Phoenix, Arizona and Venable LLP, Baltimore, Maryland have issued opinions regarding the validity of the securities
being offered by this prospectus. We have filed the opinions as exhibits to the registration statement of which this prospectus is part. If counsel
for any underwriters passes on legal matters in connection with an offering made by this prospectus, we will name that counsel in the prospectus
supplement relating to that offering.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from Meritage Home Corporation s Annual Report on Form
10-K and the effectiveness of Meritage Home Corporation s internal control over financial reporting have been audited by Deloitte & Touche
LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference. Such consolidated
financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and
auditing.

WHERE YOU CAN FIND MORE INFORMATION

Meritage Homes Corporation files annual, quarterly and current reports, proxy statements and other information with the SEC. You may read a
copy this information at the Public Reference Room of the SEC, 100 F Street, N.E., Room 1580, Washington, D.C. 20549, at prescribed rates.
You may obtain information on the operation of the Public Reference Room by calling the SEC at (800) SEC-0330. The SEC also maintains an
internet world wide web site that contains reports, proxy statements and other information about issuers, like us, who file electronically with the
SEC. The address of that web site is www.sec.gov. You can also inspect reports, proxy statements and other information about us at the offices
of the New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005.

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

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

This prospectus includes by reference the documents listed below that we have previously filed with the SEC and that are not included in or
delivered with this document. They contain important information about our business, prospects and financial condition.

Filing Period or Date Filed
Annual Report on Form 10-K Year ended December 31, 2011

Current Report on Form 8-K January 5, 2012

Current Report on Form 8-K January 27, 2012

Current Report on Form 8-K March 27, 2012

Current Report on Form 8-K March 28, 2012

Current Report on Form 8-K April 10, 2012

Proxy Statement on Schedule 14A April 3, 2012

We incorporate by reference the description of Meritage Homes Corporation s capital stock contained in the Form 8-A of Emerald Mortgage
Investments Corporation (a predecessor of Meritage Homes Corporation) filed on July 7, 1988, including any amendment or report filed to
update such description.

We also incorporate by reference any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act between
the date of this prospectus and the date of the closing of each offering, including all such documents we may file with the SEC after the date of
the initial registration statement and prior to the effectiveness of the registration statement. These documents include periodic reports, such as
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K (other than information furnished under
Item 2.02 and 7.01, which is deemed not to be incorporated by reference in this prospectus), as well as proxy statements (other than information
identified therein as not incorporated by reference). You should review these filings as they may disclose changes in our business, products or
financial condition or other affairs after the date of this prospectus. The information that we file later with the SEC under Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act and before the closing of each offering will automatically supersede previous information included or
incorporated by reference in the prospectus.

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

Meritage Homes Corporation
17851 N. 85t Street, Suite 300
Scottsdale, Arizona 85255
Attn: Investor Relations
(480) 515-8100

We have not authorized anyone to give any information or make any recommendation about us that is different from, or in addition to, that
contained in this prospectus or in any of the other materials that we have incorporated by reference into this prospectus. Therefore, if anyone
does give you information of this sort, you should not rely on it. If you are in a jurisdiction where offers to sell, or solicitations or offers to
purchase, the securities offered by this document are unlawful, or if you are a person to whom it is unlawful to direct these types of activities,
then the offer presented in this document does not extend to you. The information in this prospectus speaks only as of the date of this prospectus,
unless the information specifically indicates that another date applies.
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PART II.

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution.
The following table sets forth the estimated expenses, other than underwriting discounts and other expenses associated with offerings of
particular securities, in connection with the issuance and distribution of the securities being registered.

SEC registration fee $ )
Legal fees 2)
Accounting fees 2)
Trustees fees 2)
Printing fees 2)
Miscellaneous 2)
Total $ (HQ)

(1) Because an indeterminate amount of securities are covered by this Registration Statement, we are deferring payment of the registration fee
pursuant to Rules 456(b) and 457(r) under the Securities Act.

(2) Because an indeterminate amount of securities are covered by this Registration Statement and the number of offerings are indeterminable,
the expenses in connection with the issuance and distribution of the securities are not currently determinable.

Item 15. Indemnification of Directors and Officers.
Meritage Homes Corporation

Under the provisions of the MGCL, a corporation s charter may, with certain exceptions, include any provision expanding or limiting the liability
of its directors and officers to the corporation or its stockholders for money damages, but may not include any provision that restricts or limits

the liability of its directors or officers to the corporation or its stockholders to the extent that (1) it is proved that the person actually received an
improper benefit or profit in money, property, or services for the amount of the benefit or profit in money, property, or services actually received
or (2) a judgment or other final adjudication adverse to the person is entered in a proceeding based on a finding in the proceeding that the

person s action, or failure to act, was the result of active and deliberate dishonesty and was material to the cause of action adjudicated in the
proceeding. Meritage s charter contains a provision limiting the personal liability of officers and directors to Meritage and its stockholders to the
fullest extent permitted under Maryland law.

In addition, the provisions of the MGCL permit a corporation to indemnify its present and former directors and officers, among others, against
liability incurred, unless it is established that (1) the act or omission of the director or officer was material to the matter giving rise to the
proceeding and was committed in bad faith or was the result of active and deliberate dishonesty, or (2) the director or officer actually received an
improper personal benefit in money, property, or services, or (3) in the case of any criminal proceeding, the director or officer had reasonable
cause to believe that the act or omission was unlawful. However, under the MGCL, a Maryland corporation may not indemnify for an adverse
judgment in a suit by or in the right of the corporation or for a judgment of liability on the basis that personal benefit was improperly received,
unless in either case a court orders indemnification and then only for expenses. In addition, the MGCL permits a corporation to advance
reasonable expenses to a director or officer upon the corporation s receipt of (a) a written affirmation by the director or officer of his good faith
belief that he has met the standard of conduct necessary for indemnification by the corporation and (b) a written undertaking by him or on his
behalf to repay the amount paid or reimbursed by the corporation if it shall ultimately be determined that the standard of conduct was not met.
Meritage s charter provides that it will indemnify and advance expenses to its directors, officers and others so designated by the board of
directors to the full extent permitted under Maryland law.
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Meritage Homes Corporation also maintains, for the benefit of its and its subsidiaries directors and officers, insurance against certain asserted or
incurred liabilities, including certain liabilities under the Securities Act.

Subsidiary Guarantors
Arizona Corporate Guarantors

Arizona Revised Statutes ( ARS ) § 10-851 allows a corporation, in certain circumstances, to indemnify its directors against costs and expenses
(including attorneys fees) reasonably incurred in connection with threatened, pending or completed civil, criminal, administrative or
investigative actions, suits or proceedings, in which such persons were or are parties, or are threatened to be made parties, by reason of the fact
that they were or are directors of the corporation, if such persons acted in good faith and either (1) in a manner they reasonably believed to be in
the best interests of the corporation (if acting in a official capacity), or (2) in a manner they reasonably believed was at least not opposed to the
corporation s best interests (in all other cases). A corporation may indemnify its directors with respect to any criminal

II-1
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action or proceeding if, in addition to the above conditions being met, the individual had no reasonable cause to believe his or her conduct was
unlawful. Directors may not be indemnified under ARS § 10-851 in connection with a proceeding by or in the right of the corporation in which
the director was adjudged liable to the corporation or in connection with any other proceeding charging improper financial benefit to the director
in which the director was adjudged liable on the basis that financial benefit was improperly received by the director. In addition, under ARS §
10-202(B), a corporation s articles of incorporation may indemnify a director for conduct for which broader indemnification has been made
permissible or mandatory under other ARS provisions.

ARS § 10-202 provides that the articles of incorporation may set forth a provision eliminating or limiting the liability of a director to the
corporation or its shareholders for money damages, and permitting or making obligatory indemnification of a director, for liability for any action
taken or any failure to take any action as a director, except liability for any of the following: (1) the amount of a financial benefit received by a
director to which the director is not entitled, (2) an intentional infliction of harm on the corporation or the shareholders, (3) unlawful
distributions and (4) an intentional violation of criminal law.

ARS § 10-850 defines a director as including an individual who is or was a director of a corporation or an individual while a director of a
corporation is or was serving at the corporation s request as a director, officer, partner, trustee, employee or agent of another corporation,
partnership, joint venture, trust, employee benefit plan or other entity.

ARS § 10-852 provides for mandatory indemnification in certain situations such that, unless limited by its articles of incorporation, a corporation
shall indemnify a director who was the prevailing party, on the merits or otherwise, in the defense of any proceeding to which the director was a
party because the director is or was a director of the corporation against reasonable expenses incurred by the director in connection with the
proceeding.

ARS § 10-856 provides that a corporation may indemnity its officers against costs and expenses (including attorneys fees) reasonably incurred
in connection with threatened, pending or completed civil, criminal, administrative or investigative actions, suits or proceedings, in which such
persons were or are parties, or are threatened to be made parties because the individual is or was an officer of the corporation to the same extent
as a director. If the individual is an officer but not a director (or is both but is made a party to the proceeding solely because of an act or omission
as an officer), a corporation may indemnify and advance expenses to the further extent as may be provided by the articles of incorporation, the
bylaws, a resolution of the board of directors or contract except for (1) liability in connection with a proceeding by or in the right of the
corporation other than for reasonable expenses incurred in connection with the proceeding or (2) liability arising out of conduct that constitutes
(a) receipt by the officer of a financial benefit to which the officer is not entitled, (b) an intentional infliction of harm on the corporation or the
shareholders or (c) an intentional violation of criminal law. An officer of a corporation who is not a director is entitled to mandatory
indemnification as a prevailing party under ARS § 10-852.

ARS § 10-857 provides that a corporation may purchase and maintain insurance, including retrospectively rated and self-insured programs, on
behalf of an individual who is or was a director or officer of the corporation or who, while a director or officer of the corporation, is or was
serving at the request of the corporation as a director, officer, partner, trustee, employee or agent of another foreign or domestic corporation,
partnership, joint venture, trust, employee benefit plan or other entity, against liability asserted against or incurred by the individual in that
capacity or arising from the individual s status as a director or officer, whether or not the corporation would have power to indemnify or advance
expenses to the individual against the same liability under Arizona law.

The articles of incorporation of Meritage Homes of Arizona, Inc., Meritage Homes Construction, Inc., Meritage Homes of Nevada, Inc.,
Meritage Homes of Colorado, Inc., Meritage Homes of Texas Holding, Inc., and Meritage Homes of North Carolina, Inc., each of which is an
Arizona corporation, provide that the liability of a director or former director to the corporation or its shareholders shall be eliminated to the
fullest extent permitted by Arizona law. In addition, the articles of incorporation of each of these corporations, other than Meritage Homes of
Texas Holding, Inc., provide that the corporation shall indemnify any and all of its existing and former directors and officers to the fullest extent
permitted by Arizona law.

1I-2
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Arizona Limited Liability Company Guarantors

ARS § 29-610 provides that, unless otherwise limited in a company s articles of organization, an Arizona limited liability company may
indemnify a member, manager, employee, officer or agent or any other person. The articles of organization for each of Meritage Homes
Operating Company, LLC, Meritage Homes of Texas, LLC, Meritage Paseo Crossing, LLC, Meritage Paseo Construction, LLC, MTH-Cavalier,
LLC, MTH Golf, LLC, and WW Project Seller, LLC each of which is an Arizona limited liability company, do not contain any such restrictions.

The operating agreement for each of MTH-Cavalier, LLC and MTH Golf, LLC provides that its members and their respective affiliates will be
indemnified and held harmless, to the extent of the applicable company s assets, for, from, and against any liability, damage, cost, expense, loss,
claim, or judgment incurred arising out of any claim based upon acts performed or omitted to be performed by in connection with the business of
the applicable company. However, the operating agreement for each of MTH-Cavalier, LLC and MTH Golf, LLC further provides that,
notwithstanding the foregoing, no such person shall be indemnified or held harmless for claims based upon acts or omissions in breach of the
operating agreement or that constitute fraud, gross negligence, or willful misconduct. In addition, the operating agreement for each of
MTH-Cavalier, LLC and MTH Golf, LLC provides that no members or their respective affiliates shall be personally liable, responsible, or
accountable in damages or otherwise to the applicable company for any act or omission performed or omitted in connection with the applicable
company or its business, and that any member s liability for the debts and obligations of the applicable company shall be limited as set forth
under applicable law.

California Corporate Guarantor

Section 317 of the California General Corporation Law (the CGCL ) allows a corporation, in certain circumstances, to indemnify its directors and
officers against certain expenses (including attorneys fees and certain expenses of establishing a right to indemnification), judgments, fines,
settlements and other amounts actually and reasonably incurred in connection with threatened, pending or completed civil, criminal,
administrative or investigative actions, suits or proceedings (other than an action by or in the right of the corporation), in which such persons
were or are parties, or are threatened to be made parties, by reason of the fact that they were or are directors or officers of the corporation, if such
persons acted in good faith and in a manner they reasonably believed to be in the best interests of the corporation, and with respect to any
criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. In addition, a corporation is, in certain
circumstances, permitted to indemnify its directors and officers against certain expenses incurred in connection with the defense or settlement of
a threatened, pending or completed action by or in the right of the corporation, and against amounts paid in settlement of any such action, if such
persons acted in good faith and in a manner they believed to be in the best interests of the corporation and its shareholders, provided that the
specified court approval is obtained. Furthermore, a corporation may purchase and maintain insurance on behalf of any agent of the corporation
against any liability asserted against or incurred by the agent in such capacity or arising out of the agent s status as such, whether or not the
corporation would have the power to indemnify the agent against such liability under California law.

Section 204(a)(10) of the CGCL allows a corporation to include a provision in its articles of incorporation eliminating or limiting the personal
liability of a director for monetary damages in an action brought by or in the right of the corporation for breach of the director s duties to the
corporation and its shareholders, except for the liability of a director resulting from (1) acts or omissions involving intentional misconduct or a
knowing and culpable violation of law, (2) any transaction from which a director derived an improper personal benefit, (3) acts or omissions that
a director believes to be contrary to the best interests of the corporation or its shareholders or that involve the absence of good faith on the part of
the director, (4) acts or omissions showing a reckless disregard for the director s duty to the corporation or its shareholders, (5) acts or omissions
constituting an unexcused pattern of inattention to the director s duty, (6) liability under California law relating to transactions between
corporations and directors or corporations having interrelated directors or (7) the making of an illegal distribution or loan to shareholders.

The articles of incorporation of Meritage Homes of California, Inc., which is a California corporation, provides that the liability of directors for
monetary damages shall be eliminated to the fullest extent permissible under California law and that the corporation is authorized to provide
indemnification of its officers and directors through bylaw provisions, agreements with officers and directors, vote of shareholders or
disinterested directors or otherwise, in excess of the indemnification otherwise permitted by Section 317 of the CGCL, subject only to the
applicable limits set forth in Section 204 of the CGCL. The bylaws of Meritage Homes of California, Inc. provide that the corporation shall
indemnify each of its directors and officers to the maximum extent and in the manner permitted by the CGCL.
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California Limited Liability Company Guarantor

Section 17155 of the California Beverly-Killea Limited Liability Company Act provides that, except for a breach of a manager s fiduciary duties
of loyalty and care owed to the limited liability company and to its members, the articles of organization or written operating agreement of a
California limited liability company may provide for indemnification of any person, including, without limitation, any manager, member,

officer, employee, or agent of the limited liability company, against judgments, settlements, penalties, fines, or expenses of any kind incurred as
a result of acting in that capacity. Section 17155 further provides that a California limited liability company shall have power to purchase and
maintain insurance on behalf of any manager, member, officer, employee, or agent of the limited liability company against any liability asserted
against or incurred by the person in that capacity or arising out of the person s status as a manager, member, officer, employee, or agent of the
limited liability company.

The operating agreement for California Urban Builders, LLC, which is a California limited liability company, provides that neither the

company s member nor its manager shall be liable, responsible, or accountable in damages or otherwise to the company or to its member or its
members assignees for any loss, damage, cost, liability or expense incurred by reason of or caused by any act or omission performed or omitted
by such member or manager, whether alleged to be based upon or arising from errors in judgment, negligence or breach of duty (including
alleged breach of any duty of care or duty of loyalty or other fiduciary duty), except for (1) acts or omissions the member or manager knew at
the time of the acts or omissions were clearly in conflict with the interest of the company, or (2) any transaction from which the member or
manager derived an improper personal benefit, (3) a willful breach of the company s operating agreement, or (4) gross negligence, recklessness,
willful misconduct, or knowing violation of law. In addition, the operating agreement provides that, without limiting the foregoing, neither the
manager nor the member shall in any event be liable for (a) the failure to take any action not specifically required to be taken by the member or
manager under the terms of the operating agreement or (b) any mistake, misconduct, negligence, dishonesty or bad faith on the part of any
employee or other agent of the company appointed in good faith by the manager.

Delaware Limited Liability Company Guarantor

M&M Fort Myers Holdings, LLC is a Delaware limited liability company and is subject to Section 18-108 of the Delaware Limited Liability
Company Act, which provides that, subject to such standards and restrictions, if any, as are set forth in its limited liability company agreement, a
limited liability company may, and shall have the power to, indemnify and hold harmless any member or manager or other person from and
against any and all claims and demands whatsoever.

The limited liability company agreement of M&M Fort Myers Holdings, LLC provides that it shall indemnify, defend and hold harmless the
member and manager (and their respective affiliates) (each, an Actor ) to the extent of M&M Fort Myers Holdings, LLC s assets for, from and
against any Losses (as defined in the operating agreement) stemming from actions taken in good faith in connection with M&M Fort Myers
Holdings, LLC or its business; provided that the Actor will remain liable for acts in breach of the operating agreement or that constitute bad

faith, fraud, willful misconduct or gross negligence. The limited liability company agreement of M&M Fort Myers Holdings, LLC also provides
that Actor shall an not be liable for any actions taken in good faith in connection with M&M Fort Myers Holdings, LLC or its business; provided
that the Actor will remain liable for acts in breach of the operating agreement or that constitute bad faith, fraud, willful misconduct or gross
negligence.

Texas Corporate Guarantor

Section 8.101 of the Texas Business Organizations Code (the TBOC ) provides that, subject to certain limitations and in addition to other
provisions, a Texas corporation may indemnify a person who was, is, or is threatened to be made a named defendant or respondent in a

proceeding because the person is or was a director only if it is determined in accordance with certain requirements that: the person: (A) acted in

good faith; (B) reasonably believed: (i) in the case of conduct in the person s official capacity, that the person s conduct was in the enterprise s best
interests; and (ii) in any other case, that the person s conduct was not opposed to the enterprise s best interests; and (C) in the case of a criminal
proceeding, did not have a reasonable cause to believe the person s conduct was unlawful.

Section 8.051 of the TBOC also provides that a Texas corporation shall indemnify a director against reasonable expenses actually incurred by
the director in connection with a proceeding in which the director is a named defendant or respondent because he or she is or was a director if
the director is wholly successful, on the merits or otherwise, in the defense of the proceeding. In addition, Section 8.052 of the TBOC requires
indemnification by a Texas corporation to the fullest extent that a court so orders.

The certificate of formation for Carefree Title Agency, Inc. provides that the liability of a director or former director to the corporation and its
shareholders shall be eliminated to the fullest extent permitted under the TBOC. The certificate of formation for Carefree Title Agency, Inc. also
provides that the corporation shall indemnify any and all existing and former directors and officers to the fullest extent permitted under Texas
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law. If the TBOC is amended to authorize corporate action further eliminating or limiting the liability of directors, or if Texas law is amended to
authorize the corporation to broaden its ability to indemnify its directors and officers, the liability of a director shall be eliminated or limited, and
the ability of the corporation to indemnify its directors and officers shall be expanded, to the fullest extent permitted under the TBOC and Texas
law, as amended, respectively.
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Texas Limited Liability Company Guarantors

Section 101.402 of the TBOC provides that a Texas limited liability company may (1) indemnify a person; (2) pay in advance or reimburse
expenses incurred by a person; and (3) purchase or procure or establish and maintain insurance or another arrangement to indemnify or hold
harmless a person. For the purposes of Section 101.402 of the TBOC, a person includes a member, manager, or officer of a limited liability
company or an assignee of a membership interest in the company. In addition, Section 101.401 of the TBOC provides that the company
agreement of a limited liability company may expand or restrict any duties, including fiduciary duties, and related liabilities that a member,
manager, officer, or other person has to the company or to a member or manager of the company. Therefore, under the TBOC, indemnification
of the governing persons of a Texas limited liability company is a contractual matter to be governed by the entity s company agreement or other
constituent documents, as applicable, and subject to any common law established by the courts.

The regulations for Meritage Holdings, L.L.C. provide that each member shall be indemnified against any and all liability and reasonable
expense that may be incurred by or in connection with or resulting from (1) any threatened, pending, or completed action, suit, or proceeding,
whether civil, criminal, administrative, arbitrative, or investigative, (2) an appeal in such an event, or (3) any inquiry or investigation that could
lead to such an event, all to the full extent permitted by applicable law. The regulations for Meritage Holdings, L.L.C. further provide that, upon
a determination by the member to do so, Meritage Holdings, L.L.C. may indemnify its current and past officers and agents in their capacities as
such and, if serving at the request of Meritage Holdings, L.L.C. as a director, manager, officer, trustee, employee, agent, or similar functionary
of another foreign or domestic corporation, limited liability company, trust, partnership, joint venture, sole proprietorship, employee benefit
plan, or other enterprise, in each of those capacities, against any and all liability and reasonable expense that may be incurred by them in
connection with or resulting from the events listed in (1), (2), and (3) of this paragraph, all to the full extent permitted by applicable law.

Florida Corporate Guarantor

Section 607.0850 of the Florida Business Corporation Act ( FBCA ) permits, subject to certain exclusions, and in some cases requires, a
corporation to indemnify its directors, officers, employees, or agents, or any person serving at its request in any such capacity, against certain
expenses and liabilities incurred as a party to any proceeding brought against such person by reason of the fact that such person is or was a
director, officer, employee, or agent of a corporation or is or was serving in such capacity at the request of the corporation. With respect to
proceedings, other than an action by, or in the right of the corporation, such indemnification is permitted if such person acted in good faith and in
a manner such person reasonably believed to be in, or not opposed to, the best interests of the corporation, and with respect to any criminal
action or proceeding, if such person had no reasonable cause to believe his or her conduct was unlawful.

With respect to any action threatened, pending or completed by or in the right of a corporation to procure a judgment in its favor against any
such person, a corporation may indemnify any such person against expenses and amounts paid in settlement not exceeding, in the judgment of
the board of directors, the estimated expense of litigating the proceeding to conclusion, actually and reasonably incurred by him or her in
connection with the defense or settlement of such action or suit, including the appeal thereof, if he or she acted in good faith and in a manner he
or she reasonably believed to be in, or not opposed to, the best interests of the corporation, except that no indemnification shall be made in
respect of any claim, issue or matter as to which any such person shall have been adjudged to be liable unless, and only to the extent that, the
court in which the action was brought, or any other court of competent jurisdiction, determines that despite the adjudication of liability, but in
view of all the circumstances in the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall
deem proper.

Section 607.0850 of the FBCA also provides that if any such person has been successful on the merits or otherwise in defense of any action, suit
or proceeding whereby indemnification of persons acting on behalf of the corporation has been authorized by the corporation, whether brought
in the right of a corporation or otherwise, such person shall be indemnified against expenses actually and reasonably incurred by him or her in
connection therewith. Any such indemnification not made pursuant to a determination by a court shall be made by the corporation only as
authorized in the specific case upon a determination made by the applicable listed alternative parties and in the manner set forth in the FBCA
that indemnification of the director, officer, employee or agent is proper because he or she has met the applicable standard of conduct.

Section 607.0850 of the FBCA also contains a provision authorizing corporations to purchase and maintain liability insurance on behalf of its
directors and officers.

The bylaws of Meritage Homes of Florida, Inc., which is a Florida corporation, provide that the corporation is authorized to provide
indemnification of its directors, officers, employees, or agents, or any person serving at its request in any such capacity to the maximum extent
permitted by the FBCA.

Commission Position on Indemnification for Securities Act Liabilities
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Insofar as indemnification for liability arising under the Securities Act may be permitted to directors, officers or persons controlling Meritage
pursuant to the foregoing provisions, Meritage has been informed that in the opinion of the Commission such indemnification is against public
policy as expressed in the Securities Act and is therefore unenforceable.
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Exhibit
Number
1.1

1.2

1.3

2.1

3.1

3.1.1

3.14

32

321

322

4.1

nien

Exhibits.

Description

Form of underwriting agreement for debt
securities

Form of underwriting agreement for
common stock securities

Form of underwriting agreement for
preferred stock securities

Form of underwriting agreement for warrant
securities

Agreement and Plan of Reorganization,
dated as of September 13, 1996, by and
among Homeplex, the Monterey Merging
Companies and the Monterey Stockholders

Restated Articles of Incorporation of
Meritage Homes Corporation

Amendment to Articles of Incorporation of
Meritage Homes Corporation

Amendment to Articles of Incorporation of
Meritage Homes Corporation

Amendment to Articles of Incorporation of
Meritage Homes Corporation

Amendment to Articles of Incorporation of
Meritage Homes Corporation

Amended and Restated Bylaws of Meritage
Homes Corporation

Amendment to Amended and Restated
Bylaws of Meritage Homes Corporation

Amendment No. 2 to Meritage Homes
Corporation Amended and Restated Bylaws

Form of Indenture by and among the
Company, the subsidiaries signatory thereto
and Wells Fargo Bank, National Association

Form of debt security
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Page or Method of Filing

To be filed by amendment hereto pursuant to a Current Report on Form 8-K to be
incorporated herein by reference.

To be filed by amendment hereto pursuant to a Current Report on Form 8-K to be
incorporated herein by reference.

To be filed by amendment hereto pursuant to a Current Report on Form 8-K to be
incorporated herein by reference.

To be filed by amendment hereto pursuant to a Current Report on Form 8-K to be
incorporated herein by reference.

Incorporated by reference to Appendix A of Form S-4 Registration Statement No.
333-15937 filed on November 12, 1996.

Incorporated by reference to Exhibit 3 of Form 8-K filed on June 21, 2002.
Incorporated by reference to Exhibit 3.1 of Form 8-K filed on September 15, 2004.
Incorporated by reference to Appendix A of the Proxy Statement for the 2006 Annual

Meeting of Stockholders filed on April 10, 2006.

Incorporated by reference to Appendix B of the Proxy Statement for the 2008 Annual
Meeting of Stockholders filed on April 1, 2008.

Incorporated by reference to Appendix A of the Definitive Proxy Statement filed on
January 9, 2009.

Incorporated by reference to Exhibit 3.1 of Form 8-K filed on August 21, 2007.
Incorporated by reference to Exhibit 3.1 of Form 8-K filed on December 24, 2008.

Incorporated by reference to Exhibit of Form 8-K filed on May 20, 2011.

Filed herewith.

To be filed by amendment hereto pursuant to a Current Report on Form 8-K to be
incorporated herein by reference.
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Exhibit
Number

4.2

4.3

4.3.1

4.4.

5.1
52
12.1

23.1
232
233
24.1
25.1

nien

Description

Form of specimen of common stock certificate

Form of certificate of designation for preferred stock securities

Form of certificate of preferred stock

Form of warrant agreement

Opinion of Snell & Wilmer L.L.P.
Opinion of Venable LLP

Computation of Ratio of Earnings to Fixed Charges and Ratio of
Earnings to Combined Fixed Charges and Preferred Stock
Dividends

Consent of Deloitte & Touche LLP
Consent of Snell & Wilmer L.L.P.
Consent of Venable LLP

Powers of Attorney

Statement of Eligibility under the Trust Indenture Act of 1939
on Form T-1 of Wells Fargo Bank, National Association

Financial Statement Schedules:

Page or Method of Filing

Incorporated by reference to Exhibit 4.1 of Form 10-K for the
year ended December 31, 2007.

To be filed by amendment hereto pursuant to a Current Report
on Form 8-K to be incorporated herein by reference.

To be filed by amendment hereto pursuant to a Current Report
on Form 8-K to be incorporated herein by reference.

To be filed by amendment hereto pursuant to a Current Report
on Form 8-K to be incorporated herein by reference.

Filed herewith.
Filed herewith.
Filed herewith.

Filed herewith.
Contained in Exhibit 5.1.
Contained in Exhibit 5.2.
See signature page.

Filed herewith.

Schedules have been omitted because of the absence of conditions under which they are required or because the required material information is
included in the Consolidated Financial Statements or Notes to the Consolidated Financial Statements included in the reports incorporated by
reference herein.

Item 17.

Undertakings.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
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offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20 percent change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the
effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

Provided, however, that paragraphs (i), (ii) and (iii) do not apply if the registration statement is on Form S-3 or Form F-3 and the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by
the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement;

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof;

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering;

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in prospectus. As provided
in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new
effective date of the registration statement relating to the securities in the registration statement to which the prospectus relates, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date; and

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(1) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
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(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of an undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant s annual report pursuant to
section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan s annual
report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(7) The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription period, to set forth the
results of the subscription offer, the transactions by the underwriters during the subscription period, the amount of unsubscribed securities to be
purchased by the underwriters, and the terms of any subsequent reoffering thereof. If any public offering by the underwriters is to be made on
terms differing from those set forth on the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such
offering.

(8) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of the Trust
Indenture Act in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the Act.

(9) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the provisions described in this registration statement, or otherwise, the registrant has been advised that in
the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred
or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel
the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Scottsdale, State of Arizona, on April 12, 2012.

MERITAGE HOMES CORPORATION

By: /s/ STEVEN J. HILTON
Steven J. Hilton
Chairman and Chief Executive Officer
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The following direct and indirect subsidiaries of the registrant will guarantee the debt securities and are co-registrants under this registration

statement.

Name of Co-Registrant

California Urban Homes, LLC (1)

Meritage Holdings, L.L.C. (2)

Meritage Homes Construction, Inc.

Meritage Homes of Arizona, Inc.

Meritage Homes of California, Inc.

Meritage Homes of Colorado, Inc.

Meritage Homes of Florida, Inc.

Meritage Homes of Nevada, Inc.

Meritage Homes of Texas Holding, Inc.
Meritage Homes of Texas Joint Venture Holding Company, LLC (3)
Meritage Homes of Texas, LLC (2)

Meritage Homes Operating Company, LLC (4)
Meritage Paseo Construction, LLC (5)
Meritage Paseo Crossing, LLC (6)
MTH-Cavalier, LLC (5)

MTH Golf, LLC (5)

WW Project Seller, LLC (7)

Meritage Homes of North Carolina, Inc.
Carefree Title Agency, Inc.

M&M Fort Myers Holdings, LLC (7)

Table of Contents

as CO-REGISTRANTS

By: /s/ STEVEN J. HILTON
Steven J. Hilton
Principal Executive Officer and Director of each co-registrant
that is a corporation and Principal
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Executive Officer and Director of the corporate
member or manager or sole member of each co-registrant
that is a limited liability company.

Executed by Meritage Homes of California, Inc., as sole member

Executed by Meritage Homes of Texas Holding, Inc., as sole member

Executed by Meritage Homes of Texas Holding, Inc., as sole member of Meritage Homes of Texas, LLC, which is the sole member of this
co-registrant

Executed by Meritage Homes of Texas Holding, Inc., as 99% member of this co-registrant and the sole member of Meritage Holdings,
L.L.C., which owns the remaining 1% of this co-registrant

Executed by Meritage Homes Construction, Inc., as sole member

Executed by Meritage Homes of Arizona, Inc., as sole member

Executed by Meritage Homes of Arizona, Inc., as the sole member of Meritage Paseo Crossing, LLC, which is the sole member of this
co-registrant
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below does hereby constitute and appoint Steven
J. Hilton and Larry W. Seay, and each of them, with full power of substitution and full power to act without the other, his true and lawful
attorney-in-fact and agent to act for him in his name, place and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments) to this registration statement and any subsequent registration statement we may hereafter file with the Securities and
Exchange Commission pursuant to Rule 462(b) under the Securities Act to register additional securities in connection with this registration

statement, and to file this registration statement, with all exhibits thereto, and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in order to effectuate the same as fully, to all intents and purposes, as they, he or she

might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, may lawfully do or cause
to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the dates indicated.

ON BEHALF OF MERITAGE HOMES CORPORATION:

Signature

By:

By:

By:

By:

By:

By:

By:

By:

By:

By:

/s/ STEVEN J. HILTON
Steven J. Hilton

/s LARRY W. SEAY
Larry W. Seay

/s/ HILLA SFERRUZZA
Hilla Sferruzza

/s/ PETER L. AX
Peter L. Ax

/sy RAYMOND OPPEL
Raymond Oppel

/s/ ROBERT G. SARVER
Robert G. Sarver

/sl RICHARD T. BURKE, SR.

Richard T. Burke, Sr.

/s/ GERALD W. HADDOCK
Gerald W. Haddock

/s/ DANA BRADFORD
Dana Bradford

/s/ MICHAEL R. ODELL
Michael R. Odell

Table of Contents

Title

Chairman and Chief Executive Officer
(Principal Executive Officer)

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)

Vice President, Corporate Controller and

Chief Accounting Officer

(Principal Accounting Officer)

Director

Director

Director

Director

Director

Director

Director
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Date

April 12,2012

April 12,2012

April 12,2012

April 9, 2012

April 9, 2012

April 12,2012

April 10, 2012

April 12,2012

April 12,2012

April 12,2012
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ON BEHALF OF THE FOLLOWING INCORPORATED CO-REGISTRANTS:
Name of Co-Registrant:

Meritage Homes Construction, Inc.
Meritage Homes of Arizona, Inc.
Meritage Homes of California, Inc.
Meritage Homes of Colorado, Inc.
Meritage Homes of Florida, Inc.
Meritage Homes of Nevada, Inc.
Meritage Homes of Texas Holding, Inc.
Meritage Homes of North Carolina, Inc.

Carefree Title Agency, Inc.

Signature Title
By: /s/ STEVEN J. HILTON Chief Executive Officer and Director
Steven J. Hilton (Principal Executive Officer)
By: /s LARRY W. SEAY Executive Vice President, Chief
Larry W. Seay Financial Officer, Assistant Secretary and Director

(Principal Financial Officer)

By: /s/ HILLA SFERRUZZA Vice President, Chief Accounting Officer,
Hilla Sferruzza Corporate Controller and Assistant Secretary

(Principal Accounting Officer)
ON BEHALF OF THE FOLLOWING CO-REGISTRANT:

Name of Co-Registrant

Meritage Homes of Florida, Inc.

By: /s/ C. TIMOTHY WHITE Director
C. Timothy White
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Date

April 12,2012

April 12,2012

April 12,2012

April 12,2012
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ON BEHALF OF THE FOLLOWING LIMITED LIABILITY COMPANY CO-REGISTRANTS:
Name of Co-Registrant

California Urban Homes, LLC

Meritage Holdings, L.L.C.

Meritage Homes of Texas Joint Venture Holding Company, LLC
Meritage Homes of Texas, LLC

Meritage Homes Operating Company, LLC
Meritage Paseo Construction, LLC

Meritage Paseo Crossing, LLC
MTH-Cavalier, LLC

MTH Golf, LLC

WW Project Sellor, LLC

M&M Fort Myers Holdings, LLC

Sole Member or Manager of Co-Registrant
Meritage Homes of California, Inc.

Meritage Homes of Texas Holding, Inc.
Meritage Homes of Texas, LLC

Meritage Homes of Texas Holding, Inc.
Meritage Holdings, L.L.C.

Meritage Homes Construction, Inc.

Meritage Homes of Arizona, Inc.

Meritage Homes Construction, Inc.

Meritage Homes Construction, Inc.

Meritage Paseo Crossing, LLC

Meritage Paseo Crossing, LLC
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Signature

By: /s/ STEVEN J. HILTON
Steven J. Hilton

By: /s LARRY W. SEAY
Larry W. Seay

By: /s/ HILLA SFERRUZZA

Hilla Sferruzza
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Title

Chief Executive Officer and Director of each of:
Meritage Homes Construction, Inc.,
Meritage Homes of Arizona, Inc.,
Meritage Homes of California, Inc., and
Meritage Homes of Texas Holding, Inc.
(Principal Executive Officer)

Executive Vice President, Chief Financial
Officer, Assistant Secretary and Director of each of:
Meritage Homes Construction, Inc.,
Meritage Homes of Arizona, Inc.,
Meritage Homes of California, Inc., and
Meritage Homes of Texas Holding, Inc.
(Principal Financial Officer)

Vice President, Chief Accounting Officer,
Corporate Controller and Assistant Secretary

Meritage Homes Construction, Inc.,

Meritage Homes of Arizona, Inc.,

Meritage Homes of California, Inc., and

Meritage Homes of Texas Holding, Inc.
(Principal Accounting Officer)
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Date

April 12,2012

April 12,2012

April 12,2012
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