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All of the Class A common stock offered hereby may be sold from time to time by and for the account of the selling shareholders named in this prospectus.

The methods of sale of the Class A common stock offered hereby are described under the heading “Plan of Distribution”. Hovnanian Enterprises, Inc., which
is referred to in this prospectus as “Hovnanian”, the “Company”, “we”, “us” or “our”, will not receive any of the proceeds from such sales.

The selling shareholders and any broker-dealers that participate in the distribution of the Class A common stock offered hereby may be deemed to be
“underwriters” within the meaning of the Securities Act of 1933, as amended (the “Securities Act”). As a result, any commission or profit on the resale of shares
received by such broker-dealers may be deemed to be underwriting commissions and discounts under the Securities Act. Upon being notified by a selling
shareholder that any material arrangement has been entered into with a broker-dealer for the sale of the shares through a secondary distribution, or a purchase by a
broker-dealer, a supplemental prospectus will be filed, if required, disclosing among other things, the names of such broker-dealers, the number of shares
involved, the price at which such shares are being sold and the commissions paid or the discounts or concessions allowed to such broker-dealers.

This investment involves risk. See “Risk Factors” beginning on page 3.

The Class A common stock of the Company is listed on the New York Stock Exchange (Symbol: HOV). On June 5, 2006, the closing price of the Class A
common stock was $30.71 per share.

These securities have not been approved or disapproved by the Securities and Exchange Commission or any state securities commission nor have
those organizations determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

 

The date of this prospectus is June 5, 2006. 

 

You should rely only on the information contained in this prospectus and those documents incorporated by reference herein. We have not authorized
anyone to provide you with additional or different information. This prospectus does not constitute an offer to sell, or a solicitation of an offer to purchase the
common stock offered by this prospectus in any jurisdiction to or from any person to whom or from whom it is unlawful to make such offer or solicitation of an
offer in such jurisdiction. The information in this prospectus and any document incorporated by reference may only be accurate on the date of such document.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein include “forward-looking statements” including, in particular, the statements about our
plans, strategies and prospects. Such statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance
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or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements.
Although we believe that our plans, intentions and expectations reflected in, or suggested by such forward-looking statements are reasonable, we can give no
assurance that such plans, intentions or expectations will be achieved. Such risks, uncertainties and other factors include, but are not limited to, (1) changes in
general and local economic and business conditions, (2) adverse weather conditions and natural disasters, (3) changes in market conditions, (4) changes in home
prices and sales activity in the markets where we build homes, (5) government regulation, including regulations concerning development of land, the home
building, sales and customer financing processes and the environment, (6) fluctuations in interest rates and the availability of mortgage financing, (7) shortages in,
and price fluctuations of, raw materials and labor, (8) the availability and cost of suitable land and improved lots, (9) levels of competition, (10) availability of
financing to us, (11) utility shortages and outages or rate fluctuations, (12) geopolitical risks, terrorist acts and other acts of war and (13) other factors described in
detail in our Form 10-K for the year ended October 31, 2005 and in this prospectus under “Risk Factors.” All forward-looking statements attributable to us or
persons acting on our behalf are expressly qualified in their entirety by the cautionary statements and risk factors contained throughout this prospectus.

AVAILABLE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, and file reports, proxy statements and other information with the
Commission. You may read, free of charge, and copy, at the prescribed rates, any reports, proxy statements and other information at the Commission’s public
reference room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the public reference room by calling the
Commission at 1-800-SEC-0330. Copies of such material also can be obtained by mail from the Public Reference Section of the Commission, at 100 F Street,
N.E., Washington, D.C. 20549, at the prescribed rates. The Commission also maintains a website that contains reports, proxy and information statements and
other information. The website address is: http://www.sec.gov. Hovnanian’s Class A common stock is listed on the New York Stock Exchange, and reports, proxy
statements and other information also can be inspected at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

Hovnanian has filed the following documents with the Commission and these documents are incorporated herein by reference:

·                    Annual Report on Form 10-K for the fiscal year ended October 31, 2005, Registration File No. 1-8551 (including information specifically
incorporated by reference into the Annual Report on Form 10-K from Hovnanian’s definitive proxy statement filed on February 7, 2006,
Registration File No. 1-8551);

·                    Quarterly Report on Form 10-Q for the quarter ended January 31, 2006, Registration File No. 1-8551;
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·                    Current Reports on Form 8-K filed on February 8, 2006, February 27, 2006 (Item 8.01 and Item 9.01 (Exhibits 1.1 and 4.1) only) and April 18,
2006, Registration File Nos. 1-8551; and

·                    The description of the Company’s Class A common stock, which is contained in the Registration Statement on Form 8-A filed on November 24,
1992, Registration File No. l-8551, including any amendments or supplements thereto.

Each document filed by the Company pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, subsequent to the
date of this prospectus and prior to the termination of the offering of the Class A common stock pursuant hereto shall be deemed to be incorporated by reference
in this prospectus and to be a part of this prospectus from the date of filing of such document. Any statement contained in this prospectus or in a document
incorporated or deemed to be incorporated by reference in this prospectus shall be deemed to be modified or superseded for purposes of the registration statement
and this prospectus to the extent that a statement contained in this prospectus or in any subsequently filed document that also is or is deemed to be incorporated by
reference in this prospectus modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of the registration statement or this prospectus.

Hovnanian will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon the written or
oral request of that person, a copy of any or all of the information incorporated by reference in this prospectus but not delivered with this prospectus, other than
exhibits to such information, unless the exhibits are specifically incorporated by reference into the information that this prospectus incorporates. Requests for
copies should be directed to Paul W. Buchanan, Senior Vice President—Corporate Controller, Hovnanian Enterprises, Inc., 110 West Front Street, Red Bank,
New Jersey 07701 (telephone: (732) 747-7800).

RISK FACTORS

In addition to the other information included and incorporated by reference in this prospectus, you should carefully consider the following risk factors.

Leverage places burdens on our ability to comply with the terms of our indebtedness, may restrict our ability to operate, may prevent us from
fulfilling our obligations and may adversely affect our financial condition.

We have a significant amount of debt. On a pro forma basis after giving effect to the offering of 7 ¤2% Senior Notes due 2016, which was completed on
February 27, 2006:

·                     our debt, as of January 31, 2006, including debt of the Company’s subsidiary guarantors, would have been $2,093.4 million ($2,087.1 million
net of discount);
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·                     as of January 31, 2006, under the terms of our amended and restated $1.5 billion revolving credit agreement dated May 31, 2006, we would
have had approximately $882.8 million of borrowings available (net of approximately $391.0 million in letters of credit outstanding under the
facility) under our revolving credit facility, subject to borrowing conditions, including a borrowing base and covenants; and

·                     our debt service payments for the 12-month period ended January 31, 2006, which include interest incurred and mandatory principal payments
on our corporate debt under the terms of our indentures (but which do not include principal and interest on non-recourse secured debt and debt
of our financial subsidiaries), would have been $131.9 million.

In addition, we have substantial contractual commitments and contingent obligations, including $391.0 million of performance letters of credit and
$929.6 million of performance bonds as of January 31, 2006. See “Contractual Obligations” in our Annual Report on Form 10-K incorporated by reference herein.

Our amount of debt could have important consequences to you. For example, it could:

·                     limit our ability to obtain future financing for working capital, capital expenditures, acquisitions, debt service requirements or other
requirements;

·                     require us to dedicate a substantial portion of our cash flow from operations to the payment on our debt and reduce our ability to use our cash
flow for other purposes;

·                     limit our flexibility in planning for, or reacting to, changes in our business;

·                     place us at a competitive disadvantage because we have more debt than some of our competitors; and

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

Our ability to meet our debt service and other obligations will depend upon our future performance. We are engaged in businesses that are substantially
affected by changes in economic cycles. Our revenues and earnings vary with the level of general economic activity in the markets we serve. Our businesses are
also affected by financial, political, business and other factors, many of which are beyond our control. The factors that affect our ability to generate cash can also
affect our ability to raise additional funds for these purposes through the sale of equity securities, the refinancing of debt, or the sale of assets. Changes in
prevailing interest rates may affect our ability to meet our debt service obligations, because borrowings under our revolving credit facilities bear interest at
floating rates. A higher interest rate on our debt service obligations could result in lower earnings.

Our business may not generate sufficient cash flow from operations and borrowings may not be available to us under our revolving credit facility in an
amount sufficient to enable us to pay our indebtedness or to fund our other liquidity needs. We may need to refinance all or a portion of our debt on or before
maturity, which we may not be able to do on favorable terms or at all.

The indentures governing our outstanding debt securities and our revolving credit facility impose restrictions on our operations and activities. The most
significant restrictions relate to debt incurrence, sales of assets and cash distributions by us and require us to comply with certain financial covenants listed in
those indentures and our revolving credit facility. If we fail to comply with any of these restrictions or covenants, the trustees or the banks, as appropriate, could
cause our debt to become due and payable prior to maturity.

The terms of our indentures allow us to incur additional indebtedness.

Under the terms of our indebtedness under our existing indentures, we have the ability, subject to our debt covenants, to incur additional amounts of debt.
The incurrence of additional indebtedness could magnify the risks described above.

The homebuilding industry is significantly affected by changes in general and local economic conditions, real estate markets and weather conditions,
which could affect our ability to build homes at prices our customers are willing or able to pay, could reduce profits that may not be recaptured and
could result in cancellation of sales contracts.

Market conditions in the housing industry have been strong in recent years, although in recent months the market has significantly slowed in many of our
markets, as new contracts have declined and cancellation rates have increased. The homebuilding industry is cyclical, has from time to time experienced
significant difficulties and is significantly affected by changes in general and local economic conditions such as:

·                  employment levels and job growth;

·                  availability of financing for home buyers;

·                  interest rates;

·                  consumer confidence; and

·                housing demand.
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An oversupply of alternatives to new homes, such as rental properties and used homes, could depress prices and reduce margins for the sale of new homes.
We have substantially increased our inventory in 2003, 2004, 2005 and 2006 to date, which requires significant cash outlays and could increase our exposure to
this risk as the cycle turns.

Weather conditions and natural disasters such as hurricanes, tornadoes, earthquakes, floods and fires can harm the local homebuilding business. Our business
in Florida was adversely affected in late 2005 and into 2006 due to the impact of Hurricane Wilma on materials and labor availability and pricing.



The difficulties described above could cause us to take longer and incur more costs to build our homes. We may not be able to recapture increased costs by
raising prices in many cases because we fix our prices up to twelve months in advance of delivery by signing home sales contracts. In addition, some home
buyers may cancel or not honor their home sales contracts altogether.

Our success depends on the availability of suitable undeveloped land and improved lots at acceptable prices.

Our success in developing land and in building and selling homes depends in part upon the continued availability of suitable undeveloped land and improved
lots at acceptable prices. The availability of undeveloped land and improved lots for purchase at favorable prices depends on a number of factors outside of our
control, including the risk of competitive over-bidding on land and lots and restrictive governmental regulation. Should suitable land opportunities become less
available, the number of homes we may be able to build and sell would be reduced, which would reduce revenue and profits.

Raw material and labor shortages and price fluctuations could delay or increase the cost of home construction and adversely affect our operating
results.

The homebuilding industry has from time to time experienced raw material and labor shortages. In particular, shortages and fluctuations in the price of
lumber or in other important raw materials could result in delays in the start or completion of, or increase the cost of, developing one or more of our residential
communities. In addition, we contract with subcontractors to construct our homes. Therefore, the timing and quality of our construction depends on the
availability, skill and cost of our subcontractors. Delays or cost increases caused by shortages and price fluctuations could harm our operating results, the impact
of which may be further affected by our ability to raise sales prices.

Changes in economic and market conditions could result in the sale of homes at a loss or holding land in inventory longer than planned, the cost of
which can be significant.

Land inventory risk can be substantial for homebuilders. We must continuously seek and make acquisitions of land for expansion into new markets and for
replacement and expansion of land inventory within our current markets. The market value of undeveloped land, buildable lots and housing inventories can
fluctuate significantly as a result of changing economic and market conditions. In the event of significant changes in economic or market conditions, we may have
to sell homes at a loss or hold land in inventory longer than planned. In the case of land options, we could choose not to exercise them, in which case we would
write off the value of these options. Inventory carrying costs can be significant and can result in losses in a poorly performing project or market.

Home prices and sales activities in the California, New Jersey, Texas, North Carolina, Virginia, Maryland, Florida and Illinois markets have a large
impact on our profitability because we conduct a significant portion of our business in these markets.

We presently conduct a significant portion of our business in the California, New Jersey, Texas, North Carolina, Virginia, Maryland, Florida and Illinois
markets. Home prices and sales activities in these markets, including in some of the markets in which we operate, have declined from time to time, particularly as
a result of slow economic growth. California, Florida, New Jersey, Virginia and Maryland have slowed in recent months. Furthermore, precarious economic and
budget situations at the state government level may adversely affect the market for our homes in those affected areas. If home prices and sales activity decline in
one or more of the markets in which we operate, our costs may not decline at all or at the same rate and profits may be reduced.
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Because almost all of our customers require mortgage financing, increases in interest rates or the availability of mortgage financing could impair the
affordability of our homes, lower demand for our products, limit our marketing effectiveness, and limit our ability to fully realize our backlog.

Virtually all our customers finance their acquisitions through lenders providing mortgage financing. Increases in interest rates or decreases in availability of
mortgage financing could lower demand for new homes because of the increased monthly mortgage costs to potential home buyers. Even if potential customers
do not need financing, changes in interest rates and mortgage availability could make it harder for them to sell their existing homes to potential buyers who need
financing. This could prevent or limit our ability to attract new customers as well as our ability to fully realize our backlog because our sales contracts generally
include a financing contingency. Financing contingencies permit the customer to cancel his obligation in the event mortgage financing at prevailing interest rates,
including financing arranged or provided by us, is unobtainable within the period specified in the contract. This contingency period is typically four to eight
weeks following the date of execution.

In addition, we believe that the availability of FNMA, FHLMC, FHA and VA mortgage financing is an important factor in marketing many of our homes.
Any limitations or restrictions on the availability of those types of financing could reduce our sales.

Homebuilders are subject to a number of federal, local, state and foreign laws and regulations concerning the development of land, the home building,
sales and customer financing processes and protection of the environment, which can cause us to incur delays and costs associated with compliance and
which can prohibit or restrict our activity in some regions or areas.

We are subject to extensive and complex regulations that affect the development and home building, sales and customer financing processes, including
zoning, density, building standards and mortgage financing. These regulations often provide broad discretion to the administering governmental authorities. This
can delay or increase the cost of development or homebuilding.

We also are subject to a variety of local, state, federal and foreign laws and regulations concerning protection of health and the environment. The particular
environmental laws which apply to any given community vary greatly according to the community site, the site’s environmental conditions and the present and
former uses of the site. These environmental laws may result in delays, may cause us to incur substantial compliance, remediation, and/or other costs, and can
prohibit or severely restrict development and homebuilding activity in certain environmentally sensitive regions or areas.

For example, during 2005, we received requests for information from the Environmental Protection Agency (the “EPA”) pursuant to provisions of the Clean
Water Act. These requests sought information concerning storm water discharge practices in connection with completed, ongoing and planned homebuilding
projects in the states and district that comprise EPA Region 3. We provided the EPA with information in response to its requests. We have since been advised by
the Department of Justice (the “DOJ”) that it will be involved in the review of our storm water discharge practices. We cannot predict the outcome of the review
of these practices or estimate the costs that may be involved in resolving the matter. To the extent that the EPA or the DOJ asserts violations of regulatory
requirements and request injunctive relief or penalties, we will defend and attempt to resolve such asserted violations.



It can be anticipated that increasingly stringent requirements will be imposed on developers and homebuilders in the future. Although we cannot predict the
effect of these requirements, they could result in time-consuming and expensive compliance programs and in substantial expenditures, which could cause delays
and increase our cost of operations. In addition, the continued effectiveness of permits already granted or approvals already obtained is dependent upon many
factors, some of which are beyond our control, such as changes in policies, rules and regulations and their interpretation and application.

Our sales and customer financing processes are subject to the jurisdiction of the U.S. Department of Housing and Urban Development (“HUD”). In
connection with the Real Estate Settlement Procedures Act, HUD recently inquired about our process of referring business to our affiliated mortgage company
and has separately requested documents related to customer financing. We have responded to HUD’s inquiries, and the Inspector General of HUD has
recommended to the Secretary of HUD that we indemnify HUD for any losses that it may sustain in connection with nine loans that it alleges were improperly
underwritten. We cannot predict the outcome of HUD’s inquiry or estimate the costs that may be involved in resolving the matter. We do not expect the ultimate
cost to be material.

We compete on several levels with homebuilders that may have greater sales and financial resources, which could hurt future earnings.

We compete not only for home buyers but also for desirable properties, financing, raw materials and skilled labor often within larger subdivisions designed,
planned and developed by other homebuilders. Our competitors include other local, regional and national homebuilders, some of which have greater sales and
financial resources.
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The competitive conditions in the homebuilding industry could result in:
·                  difficulty in acquiring suitable land at acceptable prices;

·                  increased selling incentives;

·                  lower sales; or

·                  delays in construction.

Any of these problems could increase costs and/or lower profit margins.

We may have difficulty in obtaining the additional financing required to operate and develop our business.

Our operations require significant amounts of cash, and we will be required to seek additional capital, whether from sales of equity or borrowing more
money, for the future growth and development of our business. The terms or availability of additional capital is uncertain. Moreover, the indentures for our
outstanding debt contain provisions that may restrict the debt we may incur in the future. If we are not successful in obtaining sufficient capital, it could reduce
our sales and may hinder our future growth and results of operations.

Our future growth may include additional acquisitions that may not be successfully integrated and may not achieve expected benefits.

Acquisitions have contributed to our growth and are a component of our growth strategy. In August 2005, we announced the Oster Homes and First Home
Builders of Florida acquisitions and in May 2006 we announced the CraftBuilt Homes acquisition. Consistent with this strategy, we continue to engage in
discussions with and evaluate potential acquisition targets, some of which may be significant, although we currently have no binding definitive agreements for
any significant acquisitions. In the future, we may acquire other businesses. As a result of these acquisitions, we may need to seek additional financing and
integrate product lines, dispersed operations and distinct corporate cultures. These integration efforts may not succeed or may distract our management from
operating our existing business. Additionally, we may not be able to enhance our earnings as a result of acquisitions. Our failure to successfully manage future
acquisitions could harm our operating results.

Utility shortages and outages or rate fluctuations could have an adverse effect on our operations.

In prior years, the areas in which we operate in California have experienced power shortages, including periods without electrical power, as well as
significant fluctuations in utility costs. We may incur additional costs and may not be able to complete construction on a timely basis if such power
shortages/outages and utility rate fluctuations continue. Furthermore, power shortages and outages, such as the blackout that occurred in 2003 in the Northeast,
and rate fluctuations may adversely affect the regional economies in which we operate, which may reduce demand for our homes. Our operations may be
adversely affected if further rate fluctuations and/or power shortages and outages occur in California, the Northeast or in our other markets.

Geopolitical risks and market disruption could adversely affect our operating results and financial condition.

Geopolitical events, such as the aftermath of the war with Iraq and the continuing involvement in Iraq, may have a substantial impact on the economy
and the housing market. The terrorist attacks on the World Trade Center and the Pentagon on September 11, 2001 had an impact on our business and the
occurrence of similar events in the future cannot be ruled out. The war and the continuing involvement in Iraq, terrorism and related geopolitical risks have
created many economic and political uncertainties, some of which may have additional material adverse effects on the U.S. economy, our customers and, in
turn, our results of operations and financial condition.
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THE COMPANY

We design, construct, market and sell single-family detached homes, attached townhomes and condominiums, mid-rise and high-rise condominiums, urban
infill and active adult homes in planned residential developments and are one of the nation’s largest builders of residential homes. Founded in 1959 by Kevork



Hovnanian, Hovnanian Enterprises, Inc. was incorporated in New Jersey in 1967 and reincorporated in Delaware in 1983. Since the incorporation of our
predecessor company, including unconsolidated joint ventures, we have delivered in excess of 237,000 homes, including 4,430 homes in the first quarter of fiscal
2006. The Company consists of two operating groups: homebuilding and financial services. Our financial services group provides mortgage loans and title
services to our homebuilding customers.

We are currently offering homes for sale in 371 communities, excluding unconsolidated joint ventures, in 40 markets in 17 states throughout the United
States. We market and build homes for first-time buyers, first-time and second-time move-up buyers, luxury buyers, active adult buyers and empty nesters. We
offer a variety of home styles at base prices ranging from $49,000 to $1,988,000 with an average sales price, including options, of $318,000 in fiscal 2005.

Our operations span all significant aspects of the home-buying process—from design, construction and sale, to mortgage origination and title services.

The following is a summary of our growth history:

1959—Founded by Kevork Hovnanian as a New Jersey homebuilder.

1983—Completed initial public offering.

1986—Entered the North Carolina market through the investment in New Fortis Homes.

1992—Entered the greater Washington D.C. market.

1994—Entered the coastal Southern California market.

1998—Expanded in the greater Washington D.C. market through the acquisition of P.C. Homes.

1999—Entered the Dallas, Texas market through our acquisition of Goodman Homes. Further diversified and strengthened our position as New Jersey’s
largest homebuilder through the acquisition of Matzel & Mumford.

2001—Continued expansion in the greater Washington D.C. and North Carolina markets through the acquisition of Washington Homes. This acquisition
further strengthened our operations in each of these markets.

2002—Entered the Central Valley market in Northern California and Inland Empire region of Southern California through the acquisition of Forecast
Homes.

2003—Expanded operations in Texas and entered the Houston market through the acquisition of Parkside Homes and Brighton Homes. Entered the greater
Ohio market through our acquisition of Summit Homes and entered the greater metro Phoenix market through our acquisition of Great Western Homes.

2004—Entered the greater Tampa, Florida market through the acquisition of Windward Homes, and started a new division in the Minneapolis/St. Paul,
Minnesota market.

2005—Entered the Orlando, Florida market through our acquisition of Cambridge Homes and entered the greater Chicago, Illinois market and expanded our
position in Florida and Minnesota through the acquisition of the operations of Town & Country Homes, which occurred concurrently with our entering into a joint
venture with affiliates of Blackstone Real Estate Advisors to own and develop Town & Country’s existing residential communities. We also entered the Fort
Myers market through the acquisition of First Home Builders of Florida, and the Cleveland, Ohio market through the acquisition of Oster Homes.

2006—Expanded operations into the coastal markets of South Carolina and Georgia through our acquisition of CraftBuilt Homes.

Hovnanian markets and builds homes that are constructed in 32 of the nation’s top 75 housing markets. We segregate our business geographically into four
regions, which are the Northeast, Southeast, Southwest, and West.

Our geographical breakdown of markets by region is:

Northeast: New Jersey, Southern New York, Pennsylvania, Ohio, Michigan, Minnesota, and Illinois

Southeast: Delaware, Maryland, North Carolina, South Carolina, Virginia, Washington, D.C., West Virginia, and Florida

Southwest: Arizona and Texas

West: California

We employed approximately 6,084 full-time associates as of October 31, 2005.

Our Corporate offices are located at 110 West Front Street, Red Bank, New Jersey 07701, our telephone number is (732)747-7800 and our Internet website
address is www.khov.com. Information on our website is not incorporated by reference into this prospectus.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of the Class A common stock offered hereby by the selling shareholders.



SELLING SHAREHOLDERS

The selling shareholders listed below received shares as part of the consideration in connection with our acquisition of substantially all of the assets of Kool
Vent Mechanical Corp. (“Kool Vent”) and F&W Mechanical Corp. (“F&W”).

Based upon information provided by the selling shareholders, none of the selling shareholders nor any of their affiliates, officers, directors or principal
equity holders has held any positions or office or has had any other material relationship with us or any of our predecessors or afiliates within the past three
years.

The following table sets forth (1) the amount and percentage of Class A common stock of Hovnanian beneficially owned by each selling shareholder as a
result of the issuance of our Class A common stock to the selling shareholders in connection with our acquisition of substantially all of the assets of Kool Vent and
F&W, (2) the number of shares of Class A common stock of Hovnanian to be offered by each selling shareholder and (3) the amount and percentage of Class A
common stock of Hovnanian to be owned after completion of the offering by such selling shareholder.

 

Selling Shareholder  

Number of
Shares of
Class A

common stock
Owned  

Percent of
Class A

common stock
Owned (2)  

Number of
Shares of
Class A

common stock
to be Sold  

Number of
Shares of
Class A

common stock
Owned After

Sale  

Percent of
Class A

common stock
Owned After Sale (2)  

Frank R. Fatigati(1) 
 

138,235
 

.29% 138,235
 

0
 

0%
Dale R. Mascola (1) 

 
37,701

 
.08% 37,701

 
0

 
0%

Total
 

175,936
 

.37% 175,936
 

0
 

0%

(1)           Based on the number of shares of Class A common stock owned as reported to the Company by the selling shareholders.

(2)           Based upon 47,043,772 shares of Class A common stock outstanding as of March 2, 2006, as reported on the Company’s Form 10-Q for the quarter
ended January 31, 2006.

PLAN OF DISTRIBUTION

We have been advised that the distribution of the Class A common stock by the selling shareholders may be effected from time to time in one or more
transactions (which may involve crosses or block transactions) (1) on the New York Stock Exchange in transactions that may include special offerings and
exchange distributions pursuant to and in accordance with the rules of such exchange, (2) in the over-the-counter market, (3) in transactions otherwise than on
such exchange or in the over-the-counter market or (4) through the writing of options, or in a combination of any such transactions. Such transactions may be
effected by the selling shareholders at market prices prevailing at the time of sale, at varying prices determined at the time of sale, at negotiated prices or at fixed
prices. The selling shareholders may effect such transactions by selling the Class A common stock to or through broker-dealers and such broker-dealers will
receive compensation in the form of discounts or commissions and may receive commissions from the purchasers of the Class A common stock for whom they
may act as agent (which commissions are not expected to exceed those customary in the type of transactions involved).

Offers to purchase shares of Class A common stock may also be solicited by agents designated by a selling shareholder from time to time.

In connection with the distribution of the Class A common stock or otherwise, a selling shareholder may enter into hedging transactions with broker- dealers,
which may in turn engage in short sales of the Class A common stock and deliver Class A common stock to close out such short positions, or loan or pledge
Class A common stock to broker-dealers that in turn may sell such securities.
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Any broker-dealers that participate with the selling shareholders in the distribution of the Class A common stock may be deemed to be “underwriters” within
the meaning of the Securities Act, and any commissions or discounts received by such broker-dealers and any profit on the resale of the Class A common stock by
such broker-dealers might be deemed to be underwriting discounts and commissions under the Securities Act.

In connection with sales of Class A common stock or otherwise, the undersigned may enter into hedging transactions with broker-dealers, which may in turn
engage in short sales of Class A common stock and deliver Class A common stock to close out such short positions, or loan or pledge Class A common stock to
broker-dealers that in turn may sell such Class A common stock.

Upon being notified by a selling shareholder that any material arrangement has been entered into with a broker- dealer for the sale of the Class A common
stock through a secondary distribution, or a purchase by a broker-dealer, a supplemental prospectus will be filed, if required, pursuant to Rule 424(b) under the
Securities Act, disclosing:

·                  The names of such broker-dealers;

·                  The number of shares involved;

·                  The price at which such shares are being sold;

·                  The commission paid or the discounts or concessions allowed to such broker-dealer;

·                  Where applicable, that such broker-dealers did not conduct any investigation to verify the information set out or incorporated by reference in this
prospectus, as supplemented; and

·                  Other facts material to the transaction.



LEGAL MATTERS

Certain legal matters with respect to the validity of the Class A common stock will be passed upon for us by Peter S. Reinhart, Esq., Senior Vice President
and General Counsel of Hovnanian.

EXPERTS

The consolidated financial statements of Hovnanian Enterprises, Inc. appearing in Hovnanian Enterprises, Inc.’s Annual Report (Form 10-K) for the year
ended October 31, 2005, and Hovnanian Enterprises, Inc. management’s assessment of the effectiveness of internal control over financial reporting as of October
31, 2005 included therein, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in its reports thereon, included
therein, and incorporated herein by reference. Such consolidated financial statements and management’s assessment are incorporated herein by reference in
reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The estimated expenses payable by Hovnanian in connection with the offering described in this registration statement are as follows:

  Total(a)  

Registration Fee
 

$ 596
 

Legal fees and expenses
 

25,000
 

Accounting fees and expenses
 

10,000
 

Printing and duplicating expenses
 

2,500
 

Miscellaneous expenses
 

1,904
 

Total
 

$ 40,000
 

(a)           All figures, except the SEC registration fee, are estimates.

Item 15. Indemnification of Directors and Officers.

Hovnanian is a Delaware corporation. Section 145 of the General Corporation Law of the State of Delaware grants each corporation organized thereunder
the power to indemnify any person who is or was a director, officer, employee or agent of a corporation or enterprise against expenses, including attorneys’ fees,
judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, other than an action by or in the right of the corporation, by reason of being or having been in
any such capacity, if he acted in good faith in a manner reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to
any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. Section 102(b)(7) of the General Corporation Law of the State of
Delaware enables a corporation in its certificate of incorporation or an amendment thereto validly approved by stockholders to limit or eliminate the personal
liability of the members of its board of directors for violations of the directors’ fiduciary duty of care.

Article EIGHTH of Hovnanian’s Restated Certificate of Incorporation contains the following provisions with respect to indemnification:

No director of the Company shall be personally liable to the Company or its stockholders for monetary damages for breach of fiduciary duty as a
director; provided, however, that this Article shall not eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the
Company or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the Delaware General Corporation Law, or (iv) for any transaction from which the director derived an improper personal benefit. This
Article shall not eliminate or limit the liability of a director for any act or omission occurring prior to the date on which this Article becomes effective. Any
repeal or modification of this Article Eighth shall not adversely affect any right or protection of a director of the Company existing hereunder with respect to
any act or omission occurring prior to the time of such repeal or modification.

Hovnanian maintains a liability insurance policy providing coverage for its directors and officers in an amount up to an aggregate limit of $10,000,000 for
any single occurrence.

Item 16. Exhibits.

See Exhibit Index.
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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:



 
(i)             To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended;

 
(ii)            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 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 (1)(i), (1)(ii) and 1(iii) do not apply if the information required to be included in a post effective amendment by those
paragraphs is contained in periodic 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, as amended, that are incorporated by reference in this Registration Statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of this Registration Statement.

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

(i)             If the registrant is relying on Rule 430B:
 

(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 tie
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 the prospectus. As provided in rule 430B, for
liability purposes of the issuer and any person that is at the 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 that prospectus relates, and the offering of such securities in that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or the prospectus that is part of
the registration statement or made in a document incorporated or deemed incorporated or deemed incorporated by referenced 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; or

 
(ii)            If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an

offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and
included in the registration statement as of the date it is first used after effectiveness. 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 first use, 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 date
of first use.
 
                (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:

 
(i)             Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to

Rule 424;
 

(ii)            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 the undersigned Registrant; and
 



(iv)           Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.
 
                The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant's
annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan's annual report pursuant to
Section 15(d) of the Exchange Act) 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.
 
                Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrants pursuant to the provisions set forth in response to Item 15, or otherwise, the registrants have been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities 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 their 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 Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

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 Red Bank, State of New Jersey, on June 5, 2006.

Hovnanian Enterprises, Inc.
   
 

By: /s/ J. LARRY SORSBY
  

J. Larry Sorsby
  

Executive Vice President and Chief Financial Officer
 

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints J. Larry Sorsby and Paul W. Buchanan and each of them, the true and lawful
attorneys-in-fact and agents of the undersigned, with full power of substitution and resubstitution, for and in the name, place and stead of the undersigned, in any
and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, including any filings pursuant to
Rule 462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto, and all other documents in connection therewith, with the
Securities and Exchange Commission, and hereby grants to such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each
and every act and anything necessary to be done, as fully to all intents and purposes as the undersigned might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitute, or substitutes, 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 below by the following persons in the capacities
indicated on June 5, 2006.

Signature  Title
   
/s/ KEVORK S. HOVNANIAN

 

Chairman of the Board and Director
Kevork S. Hovnanian

  

   
/s/ ARA K. HOVNANIAN

 

President, Chief Executive Officer and Director
Ara K. Hovnanian

  

   
/s/ PAUL W. BUCHANAN

 

Senior Vice President—Corporate Controller
Paul W. Buchanan

  

   
  

Director
Robert B. Coutts

  

   
  

Director
Edward A. Kangas
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Director
Joseph A. Marengi

  

   
/s/ JOHN J. ROBBINS

 

Director
John J. Robbins

  

   
/s/ J. LARRY SORSBY

 

Executive Vice President and Chief Financial Officer and
J. Larry Sorsby

 

Director
   
/s/ STEPHEN D. WEINROTH

 

Director
Stephen D. Weinroth
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INDEX TO EXHIBITS

 

Exhibit
Number  Description of Exhibits

4.1 — Certificate of Incorporation of Hovnanian Enterprises, Inc. (incorporated by reference to Exhibits to
Registration Statement (No. 2-85198) on Form S-1 of Hovnanian Enterprises, Inc.).

   
4.2 — Certificate of Amendment of Certificate of Incorporation of Hovnanian Enterprises, Inc. (incorporated by

reference to Exhibit 4.2 to the Registration Statement (No. 333-106761) on Form S-3 of Hovnanian
Enterprises, Inc.).

   
4.3 — Certificate of Amendment of Certificate of Incorporation of Hovnanian Enterprises, Inc. (incorporated by

reference to Exhibits to Quarterly Report on Form 10-Q of Hovnanian Enterprises, Inc. for the quarter ended
January 31, 2004).

   
4.4 — Certificate of Designations, Powers, Preferences and Rights of the 7.625% Series A Preferred Stock of

Hovnanian Enterprises, Inc., dated July 12, 2005 (incorporated by reference to Exhibits to current Report of
the Registrant on Form 8-K filed on February 27, 2006).

   
4.5 — Restated By-Laws of Hovnanian Enterprises, Inc. (incorporated by reference to Exhibit 3.2 to the

Registration Statement (No. 1-8551) on Form 8-A of Hovnanian Enterprises, Inc.).
   

4.6 — Specimen Class A common stock Certificate (incorporated by reference to Exhibit 4.4 to the Registration
Statement (No. 333-111231) on Form S-3 of Hovnanian Enterprises, Inc.).

   
5.1 — Opinion of Peter S. Reinhart, Esq., Senior Vice President and General Counsel of Hovnanian (filed herewith).

   
23.1 — Consent of Ernst & Young LLP (filed herewith).

   
23.2 — Consent of Peter S. Reinhart, Esq., Senior Vice President and General Counsel of Hovnanian (included in

Exhibit 5.1).
   

24.1 — Powers of Attorney of Board of Directors of Hovnanian Enterprises, Inc. (included on signature page).
 

 



 

EXHIBIT 5.1

 

June 5, 2006
 

Hovnanian Enterprises, Inc.
110 West Front Street
Red Bank, New Jersey 07701

Ladies and Gentlemen:

I am Senior Vice President and General Counsel of Hovnanian Enterprises, Inc., a Delaware corporation (the “Company”). Hovnanian is filing a
Registration Statement on Form S-3 (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Act), relating to the sale by certain selling
shareholders named in the Registration Statement of an aggregate of 175,936 shares of the Company’s Class A common stock, $.01 par value per share
(collectively, the “Shares”), in connection with the Purchase Agreement, dated as of May 1, 2006, entered into by and among Kool Vent Mechanical Corp. and
Northeast Building Products and Contractor Services, L.L.C. and the Purchase Agreement, dated as of May 1, 2006, entered into by and among F&W Mechanical
Corp. and F&W Mechanical Services, L.L.C.

I have examined the Registration Statement and a form of the share certificate, which is being filed with the Commission as an exhibit to the Registration
Statement. I also have examined the originals, or duplicates or certified or conformed copies, of such corporate records, agreements, documents and other
instruments and have made such other investigations as I have deemed relevant and necessary in connection with the opinion hereinafter set forth. As to questions
of fact material to this opinion, I have relied upon certificates or comparable documents of public officials and of officers and representatives of the Company.

In rendering the opinion set forth below, I have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of all
documents submitted to me as originals, the conformity to original documents of all documents submitted to me as duplicates or certified or conformed copies
and the authenticity of the originals of such latter documents.

Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, I am of the opinion that the Shares have been duly
authorized, and are validly issued, fully paid and nonassessable.

I am a member of the Bar of the State of New Jersey, and I do not express any opinion herein concerning any law other than the law of the State of New
Jersey and the Delaware General Corporation Law.

I hereby consent to the filing of this opinion letter as Exhibit 5 to the Registration Statement and to the use of my name under the caption “Legal Matters” in
the Prospectus included in the Registration Statement.

Very truly yours,
  
  
 

/s/ PETER S. REINHART
 

Peter S. Reinhart
 

Senior Vice President and General Counsel
 



 

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-3) and related prospectus of Hovnanian
Enterprises, Inc. (the “Company”) for the registration of shares of its Class A common stock and to the incorporation by reference therein of our reports dated
January 10, 2006 with respect to the consolidated financial statements of Hovnanian Enterprises, Inc., Hovnanian Enterprises, Inc. management’s assessment of
the effectiveness of internal control over financial reporting, and the effectiveness of internal control over financial reporting of Hovnanian Enterprises, Inc.,
included in its Annual Report (Form 10-K) for the year ended October 31, 2005, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP
  
New York, New York

 

May 31, 2006
 

 


